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Re: Petition for Approval of Nextel South Coty. 's Adoption of the BellSouth-Sprint
Interconnection Agreement

Dear Mr. Terreni:

Enclosed for tiling please find the originals and two copies each of the Petition for
Approval of Nextel South Corp. 's Adoption of the BellSouth-Sprint Interconnection Agreement.
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BEFORE THK
PUBLIC SERVICE COMMISSION

OF SOUTH CAROLINA

IN THE MATTER OF PETITION FOR APPROVAL
OF NEXTEL SOUTH CORP. 'S ADOPTION OF THE
INTERCONNECTION AGREEMENT BETWEEN
SPRINT COMMUNICATIONS L.P., SPRINT
SPECTRUM L.P. D/B/A SPRINT PCS AND
BELLSOUTH TELECOMMIJNICATIONS, INC.
D/B/A AT&T SOIJTH CAROLINA D/B/A AT&T
SOIJTHEAST

)
)

i', I '

)
)
) DocketNo. ::::: ':,'': '

/

PETITION FOR APPROVAL OF NKXTKL SOUTH CORP. 'S ADOPTION OF
THK BELLSOUTH-SPRINT INTERCONNECTION AGREEMENT

Nextel South Corp, ("Nextel"), pursuant to 26 S.C. Code Ann. Regs. ( 103, the

interconnection-related Merger Commitments Nos. 1 and 2 ordered by the Federal

Communications Commission ("FCC") in the AT&T Inc. and BellSouth Corp. merger

proceeding,
' and Section 252(i) of the Telecommunications Act of 1996 ("Act"), hereby

files this Petition for approval of Nextel's adoption of the existing interconnection

agreement between BellSouth Telecommunications, Inc. d/b/a AT&T South Carolina

d/b/a AT&T Southeast ("AT&T South Carolina" ) and Sprint. ' Nextel requests the South

Carolina Public Setwice Commission ("Commission" ) to:

a) Approve Nextel's adoption of the existing interconnection agreement between

In the Mattet ofA Td'cT Inc. and BellSouth Corporation Applicationfot Tt ansfer of Control, Memorandum

Opinion and Order, Ordering clause $ 227 at page 112, and APPENDIX F "Reducing Transaction Costs

Associated with Interconnection Agreements, "
paragraphs 1 and 2 at page 149, WC Docket No. 06-74

(Adopted: December 29, 2006, Released: March 26, 2007) ("FCC Order" ). A copy of the Table of
Contents and Appendix F to the FCC Order are attached as Exhibit A to the Petition.

Pub. L,. No. 104-104, 110 Stat. 70, 47 U.S.C. tt 252(i).

Sprint Conununications Company L,. P. ("Sprint CLEC") and Sprint Spectrum L. P. d/b/a Sprint PCS
("Sprint PCS") are collectively referred to herein as "Sprint. "
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I h7 the Matter ofA T&Tlnc. and BellSouth Corporation Application for Transfer of Control, Memorandum
Opinion and Order, Ordering clause ¶ 227 at page 112, and APPENDIX F "Reducing Transaction Costs
Associated with Interconnection Agreements," paragraphs 1 and 2 at page 149, WC Docket No. 06-74
(Adopted: December 29, 2006, Released: March 26, 2007) ("FCC Order"). A copy of the Table of
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2 Pub. L. No. 104-104, 110 Stat. 70, 47 U.S.C. § 252(i).
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AT&T South Carolina and Sprint dated January 1, 2001 and initially deemed

approved by the Commission in Docket No. 2000-23-C on July 9, 2002 (the

"Sprint ICA"); and

b) Require AT&T South Carolina to execute the adoption Agreement previously

tendered by Nextel to AT&T South Carolina, as reflected in attached Exhibit

8 to this Petition.

PARTIES

1. Nextel is a Georgia corporation, a commercial mobile radio service

("CMRS") provider licensed by the FCC to provide wireless services in South Carolina,

and a "telecommunications carrier" under the Act. Nextel's principal place of business is

6200 Sprint Parkway, Overland Park, Kansas 66251 and, like Sprint CLEC and Sprint

PCS, is a wholly owned subsidiary of Sprint Nextel Corporation.

2. The name and address of Nextel's representative in this proceeding is as

follows:

J. Jeffrey Pascoe
Womble Carlyle Sandridge & Rice
550 South Main Street
Suite 400
Greenville, SC 29601
(864) 255-5400 (Telephone)
(864) 255-5440 (Facsimile)

AT&T South Carolina is an incumbent local exchange company ("ILEC")

as defined under Section 251(h) of the Act, and is certified to provide

teleconununications services in the State of South Carolina. AT&T South Carolina

maintains its principal place of business in South Carolina at 1600 Williams Street,

Columbia, SC 29201.
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4. On information and belief, the name, address, and contact information for

AT&T South Carolina's current primary legal representatives regarding this matter are:

Steve L. Earnest
Regulatory Counsel
BellSouth Corporation Legal Department
675 West Peachtree St., N.E., Suite 4300
Atlanta, Georgia 30375-0001
(404) 335-0711
Fax: (404) 614-4054
~sta shoo. astoasttaitbsaaf t ttssooaattth. aom

Patrick W. Turner, Esquire
1600 Williams Street
Columbia, SC 29201-2220
(803) 401-2900

-and-

E. Earl Edenfield
John T. Tyler
AT&T Midtown Center —Suite 4300
675 West Peachtree Street, N.W.
Atlanta, GA 30375-0002
(404) 335-0757

FACTUAL BACKGROUND AND DISCUSSION

As ordered by the FCC in the AT&T Inc. and BellSouth Corp. merger

proceeding, the interconnection-related Merger Commitments Nos. 1 and 2 respectively

state as follows:

Merger Commitment No. 1:

The ATILT/BellSouth ILECs shall make available to any requesting
telecommunications carrier any entire effective interconnection
agreement, whether negotiated or arbitrated that an ATILT/BellSouth
ILEC entered into in any state in the AT&T/BellSouth 22-state ILEC
operating territory, subject to state-specific pricing and performance plans
and technical feasibility, and provided, further, that an AT&T/BellSouth
ILEC shall not be obligated to provide pursuant to this commitment any
interconnection arrangement or UNE unless it is feasible to provide, given
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the technical, network, and OSS attributes and limitations in, and is
consistent with the laws and regulatory requirements of, the state for
which the request is made.

Merger Commitment No. 2:

The AT&T/BellSouth ILECs shall not refuse a request by a
telecommunications carrier to opt into an agreement on the ground that the
agreement has not been amended to reflect changes of law, provided the
requesting telecommunications carrier agrees to negotiate in good faith an
amendment regarding such change of law immediately after it has opted
into the agreement.

6. Independent of Merger Commitments Nos. 1 and 2, Section 252(i) of the

Act provides:

A local exchange carrier shall make available any interconnection service, or
network element provided under an agreement approved under this section to
which it is a party to any other requesting telecommunications carrier upon the
same terms and conditions as those provided in the agreement.

7. AT&T South Carolina is an "AT&T/BellSouth ILEC" subject to Merger

Commitments Nos, 1 and 2, as well as an incumbent local exchange carrier subject to

Section 252(i) of the Act.

8. The Sprint ICA for which Nextel seeks adoption approval has been

amended from time to time, and all such amendments have been filed by AT&T South

Carolina with the Commission. A true and correct copy of the current, 1,169 page Sprint

ICA, as amended, can be viewed on AT&T South Carolina's website at:

:1I: lh. "\« ll. v . . !

FCC Order at p. 149, APPENDIX F (emphasis added).

6
For ease of administrative burden upon the Corrunission, the current Sprint ICA is fully incorporated

herein by reference. Nextel will provide paper or electronic copies upon request.
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9. Currently pending before the Commission is an arbitration between Sprint

and AT&T South Carolina regarding the Sprint ICA, i.e., Docket No. 2007-215-C. At

un-numbered page 8, paragraph 17 of AT&T South Carolina's Motion to Dismiss and

Answer filed in Docket No. 2007-215-C on June 22, 2007, AT&T South Carolina

admitted without qualification, the following allegations contained in paragraph 13 of the

Sprint Petition for Arbitration:

Soon after the FCC approved Merger Commitments were publicly announced on

December 29, 2006, the Parties [Sprint and AT&T South Carolina] considered the

impact of the Merger Commitments upon their pending Interconnection

Agreeinent negotiations. AT&T South Carolina acknowledged that, pursuant to

Interconnection Merger Commitment No, 4, Sprint can extend its currentI7)

Interconnection Agreement for three years. The Parties disagree, however,

regarding the commencement date for such three-year extension.

The Sprint ICA identified in paragraph 8 of this Petition is the same Sprint

'"Interconnection Agreement" referred to in the above referenced allegations that AT&T

South Carolina has admitted without qualification in 2007-215-C. Further, as set forth in

Docket No. 2007-215-C, Sprint has taken all reasonable steps within its control to extend

the Sprint ICA three years from March 20, 2007, to result in a new Sprint ICA expiration

date of March 19, 2010.

10. By letter dated May 18, 2007, Nextel notified AT&T South Carolina in

writing that Nextel was exercising its rights pursuant to Merger Commitments Nos. 1 and

2 and 47 1J.S.C. ( 252(i) to adopt the Sprint ICA. Nextel provided all necessary

7 Interconnection Merger Commitment No. 4 states:

The AT&T/BellSouth ILECs shall permit a requesting telecommunications carvier to extend its
currentinterconnection agreement, regardless of whether its initial term has expired, for a period
irp ro three years, subject to amendment to reflect prior and future changes of law. During this

period, the interconnection agreement may be terminated only via the carrier's request unless

terminated pursuant to the agreement's 'default' provisions.
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information and requested AT&T South Carolina to execute and return two enclosed

copies of a proposed adoption Agreement. Copies of Nextel's May 18, 2007 letter,

enclosed forms and proposed adoption Agreement are attached to this Petition as Exhibit

B.

11. Although neither Nextel nor Sprint CLEC considered it either necessary or

required by law, to avoid any potential delay regarding the exercise of Nextel's right to

adopt the Sprint ICA, AT&T South Carolina was specifically advised that Sprint CLEC

also stands ready, willing and able to also execute the Sprint ICA as adopted by Nextel in

order to expeditiously implement Nextel's adoption.

12. All relevant South Carolina-specific differences are already contained

within the Sprint ICA, and the same South Carolina-specific terms are applicable to

Nextel upon adoption of the Sprint ICA. Therefore, there are no "state-specific pricing

and performance plans and technical feasibility" issues to prevent AT&T South Carolina

from iinmediately making the Sprint ICA available within South Carolina to Nextel

pursuant to Merger Commitment No. 1. Likewise, since the Sprint ICA is already

Triennial Review Remand Order ("TRRO") compliant and has an otherwise effective

change of law provision, there is no issue to prevent AT&T South Carolina from also

making the Sprint ICA available to Nextel in South Carolina pursuant to Merger

Commitment No, 2. Nor is there any basis for AT&T South Carolina to refuse to permit

Nextel to adopt the Sprint ICA, which AT&T has admitted is subject to a 3-year

extension, pursuant to Section 252(i) of the Act.

13. To the extent notice may be deemed necessary pursuant to the existing

interconnection agreements between Nextel and AT&T South Carolina, Nextel also

FCC: Order at p. 150, APPENDIX F (emphasis added).
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provided AT&T South Carolina conditional notice to terminate the existing

interconnection agreement between Nextel and AT&T South Carolina upon

acknowledgement by the Commission that Nextel has adopted the Sprint ICA.

14. By letter dated May 30, 2007, AT&T South Carolina responded to

Nextel's May 18, 2007 letter. A copy of AT&T South Carolina's May 30, 2007 letter is

attached to this Petition as Exhibit C. Notwithstanding AT&T's admissions in Docket

No. 2007-215-C that it has "acknowledged that, pursuant to Interconnection Merger

Commitment No. 4, Sprint can extend its current Interconnection Agreement for three

years,
"

by its May 30, 2007 letter, AT&T South Carolina has refused to permit Nextel to

adopt the Sprint ICA based upon asse&lions that the Sprint ICA "is expired, ""is currently

in arbitration at the relevant state commissions" and "is not available for adoption, as it

was not adopted within a reasonable period of time as required by 47 C.F.R.

51.809(c)."

15. AT&T South Carolina's position simply ignores that: a) although there is

a dispute as to when the commencement of the Sprint ICA 3-year extension commences,

and as a result, as to when the current term of the Sprint ICA ends, b) by its actions Sprint

has in fact exercised its right to extend the Sprint ICA for three years, and, therefore, c)

the Sprint ICA is available for the balance of such 3-year extension under the Merger

Commitments and Section 252(i) of the Act, however the Commission ultimately

resolves the dispute in Docket No. 2007-215-C concerning when that extension

commenced. AT&T South Carolina's refusal to honor Nextel's request to adopt the

Sprint ICA places conditions upon Nextel's adoption rights that are contrary to both the

Merger Conditions and Section 252(i) of the Act.

wr sr. .364088.3v1

provided AT&T South Carolina conditional notice to terminate the existing

interconnection agreement between Nextel and AT&T South Carolina upon

acknowledgement by the Commission that Nextel has adopted the Sprint ICA.

14. By letter dated May 30, 2007, AT&T South Carolina responded to

Nextel's May 18, 2007 letter. A copy of AT&T South Carolina's May 30, 2007 letter is

attached to this Petition as Exhibit C. Notwithstanding AT&T's admissions in Docket

No. 2007-215-C that it has "acknowledged that, pursuant to Interconnection Merger

Commitment No. 4, Sprint can extend its current Interconnection Agreement for three

years," by its May 30, 2007 letter, AT&T South Carolina has refused to permit Nextel to

adopt the Sprint ICA based upon assertions that the Sprint ICA "is expired," "is currently

in arbitration at the relevant state commissions" and "is not available for adoption, as it

was not adopted within a reasonable period of time as required by 47 C.F.R. §

51.809(c)."

15. AT&T South Carolina's position simply ignores that: a) although there is

a dispute as to when the commencement of the Sprint ICA 3-year extension commences,

and as a result, as to when the current term of the Sprint ICA ends, b) by its actions Sprint

has in fact exercised its right to extend the Sprint ICA for three years, and, therefore, c)

the Sprint ICA is available for the balance of such 3-year extension under the Merger

Commitments and Section 252(i) of the Act, however the Commission ultimately

resolves the dispute in Docket No. 2007-215-C concerning when that extension

commenced. AT&T South Carolina's refusal to honor Nextel's request to adopt the

Sprint ICA places conditions upon Nextel's adoption rights that are contrary to both the

Merger Conditions and Section 252(i) of the Act.

WCSR 3640883vl

7



16. Nextel does not believe that there are any material disputed issues of fact

that the Conunission needs to address at this tin~e to grant the relief requested on the basis

asscl ted ln this Pctltlon.

PRAYER FOR RELIEF

WHEREFORE, Nextel prays that the Con1n1ission conlpel AT&T South

Carolina to comply with its obligations uncler the Merger Coniniitments and Section

252(i) of the Act by:

a) Approving Nextel's adoption of the existing interconnection agreement

between AT&T South Carolina and Sprint dated January 1, 2001 and

initially approved by the Commission in Docket No. 2000-23-C;

b) Requiring AT&T South Carolina to execute the arloption Agreement

tendered by Nextel to AT&T South Carolina as reflected in attached

Exhibit B to this Petition; and,

c) Granting such other and further relief as the Commission rleenls just and

Pl OPcl.

Respectfully submitted this 28th day of June, 2007.

Nextel South Corp.

re ascoe
Womble Carlyle Sandlidge k Rice, PLLC
.SSO South Main Street
Suite 400
Greenville, SC 29601
(864) 255-5400 (Telephone)
(&864) 255-5440 (Facsilnile)
Attorney for Nextel
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tendered by Nextel to AT&T South Carolina as reflected in attached

Exhibit B to this Petition; and,

c) Granting such other and fl.lrther relief as the Commission deems just and

proper.

Respectfully submitted this 28th day of June, 2007.

Nextel South Corp.

__ Sandndge & Rice, PLLC

550 South Main Street

Suite 400

Greenville, SC 29601

(864) 255--5400 (Telephone)

(864) 255-5440 (Facsimile)

Attorney for Nextel

WCSR 3640883vl



Federal Communications Commission

Before the
Federal Communications Commission

Washington, D.C. 20554

FCC 06-189

In the Matter of

ATILT inc. and BcllSouth Coloration
Application for Transfer of Control

)
)
)
) WC Docket No. 06-74

)
)
)

MEMORANDUM OPINION AND ORDER

Adopted: December 29, 2006 Released: March 26, 2007

By the Commission: Chairman Martin and Commissioner Tate issuing a joint statement;
Connnissioners Copps and Adelstein concurring and issuing separate statements;

Commissioner McDoweli not participating.

I. INTRODUCTION

11. EXECUTIVF. SUMMARY

III. BACKGROUND

TABLE OF CONTENTS
Para.

A. DESCRIP1 ION OF THE APPLICANTS

l. BellSotttlt Corp,
2. A TiJ.T lnc,

B. DESCRIPTION OF TIIE TRANSACTION

C. APPLLCATIONS AND RFVIEW PROCESS

l Cont««ssion Re»teni

2 L&epat. ttnent ofJustice Review

IV. STANDARD OF REVIEW AND PUBLIC INTEREST FRAMEWORK

Y. I'OTENTIAL PUBLIC INTEREST HAIVvIS

A. ANALYTICAL FRAMEWORK

B. WHOLESALE SPFCIAL, ACCESS COMPETITION

1 Relevant Marl'ets
2. Cot«peti(i ve Anal»sis

C, RETAIL ENTERPRISE COMPETITION

l. Relevant Marl'ets
Cot«pe!itive Anal&sis

D MASS MARKE1 TELECOMMUNICATIONS COMPETITION

l. Rcle»aiit Mal"bets
2. Conipetitive Anal& sis

EXHIBIT A

Federal Communications Commission FCC 06-189

Before the

Federal Communications Commission

Washington, D.C. 20554

In the Matter of

AT&] Inc. and BellSouth Corporation

Application for Transfer of Control

WC Docket No. 06-74

MEMORANDUM OPINION AND ORDER

Adopted: December 29, 2006 Released: March 26, 2007

By the Commission: Chairman Martin and Commissioner Tate issuing a joint statement;

Commissioners Copps and Adelstein concurring and issuing separate statements;

Commissioner McDowell not participating.

I. INTRODUCTION

TABLE OF CONTENTS

Para.

11. EXECUTIVE SUMMARY

lIl.

A

2o

B.

Co

I

2

IV.

BACKGROUND

DESCRIPTION OF THE APPLICANTS

BellSouth Corp
AT&T hw,

DESCRIPTION OF TIlE TRANSACTION

APPLICAT'IONS AND REVIEWPROCESS

Commission Review

Department of Justice Review

STANDARD OF REVIEW AND PUBLIC INTEREST FRAMEWORK

V. POTENTIAL PUBLIC INTEREST HAPdVIS

A. ANALYTICAL FRAMEWORK

B. WHOLESALE SPECIAL ACCESS COMPETIIION

1 Relevant Markets

2, Competitive Analysis

C R.ETAIL ENTERPRISE COMPETITION

1. Relevant Markets

2. Competitive Analysis

i) MASS MARKEI TELECOMMUNICATIONS COMPETITION

1. Relevant Mar'kets

Z Competitive Analysis



Federal Communications Commission FCC 06-189

L', . MASS MARKFT I IIGII-SPFED INTERNET ACCESS COiVIPETITION

I. Beleriant Ma) Itets
2 Co»rpeti)i ve Analysis

I . INTERNET BACKBONE COMPETITION

I. Backgr «and
2. I(eleva)rt Ma) kets
3. Conrpelitive Analysis

G. LJ.S. INTERNATIONAL SFRVICES COMPETITION

I. fr)pat Markets International Transport Market
2. Bne)Jmedi ate Facilities-Based Ma) kets
3. Fnd-(Iser Ma) kets

H. WIRELFSS BROADBAND SFRVICES COMPETITION

I. EFFECT OF THE ENLARGED LOCAL FOOTPRINT

I Big Footp)-i»t
2. Be)re/nna) ki)rg

J. QUALIFICATIONS TO ACQUIRE CONTROL, OF 11ELLSOUTH'S LICENSES

VI, OTI IER ISSUES

VII. POTENTIAL PUJBLIC INTEREST BENEFITS

A, INTRODUCTION

H ANALYTICAL FRAMEWORK

C. AccELERATED 13RQADBAND DEPLQYMENT

D. HIJNEFI TS OF UNIFYING CINGULAR S OWNERSIJIP
H. ENHANCEMENT OF MVPD AND PROGRAMMING COMPETITION
F. ENI IANCEMENTS TO NATIONAL. SECURITY, DISASTER RECOVERY, AND GOVERNMENT SERVICES
G. EFFICIENCIES RELATED TO VERTICAL INTEGRATION

H. ECONOMIFS OF SCOPE AND SCALE
I. COST SYNERGIES

VIII. CONCLUSION

IX. ORDERING CLAUSES

MERGER COMMITMENTS

REPAT'RIATION OF JOBS TO TIJE U.S.
Pl&OMOT!NG ACCLSSIBILITY OF !3ROADBAND SLRVICE
STATEMENT Olr VIDEO ROLL-OUT INTENTIONS

PUBLIC SAFETY, DISASTER RECOVERY

SERVICF., TO CUSTOMFRS WITH DISABILITIES
UNLs
REDUCJiNG TRANSACTJON COSTS ASSOCIATED WITII INTERCONNECTION AGREEMENTS
SPEclAL Accl:ss
TRANSIT SERVICE

ADSL SFRvlcE
ADSL TRANSMISSION SERVICE
Nl'":T NEUTRALITY

INTERNET BACKBONE

I'ORBFARANCF.

WIRELESS

Dl VESTITUJJ 8 Ol' FACILITIES

TUNNEY AcT
CERTII.ICATION

Federal Communications Commission FCC 06-189

E.

],

2

F°

1

2_

3.

G+

1.

2.

3.

Ho

1,

1

2.

J,

VI,

MASS MARKET HIGtI-SPEED INTERNET ACCESS COMPETITION

Relevant Markets

Competitive A nalysis

INTERNET BACKBONE COMPETITION

Background

Relevant Markets

Competitive Analysis

U.S. INTERNATIONAL SERVICES COMPETITION

hlpltt Markets: International Transport Market

hirer'mediate Facilities-Based Markets

End-User Markets

WIRELESS BROADBAND SERVICES COMPETITION

EFFECT OF THE ENLARGED LOCAL FOOTPRINT

Big Footpr'int

Benchmarking

QUALIFICATIONS TO ACQUIRE CONTROL, OF BELLSOUTH'S LICENSES

OTHER ISSUES

VII.

A_

B,

C,

D.

E

F,

G.

H.

I,

VIII.

POTENTIAL PUBLIC INTEREST BENEFITS

INTRODUCTION

ANALYTICAL FRAMEWORK

ACCELERATED BROADBAND DEPLOYMENT'

BENEFITS OF UNIFYING CINGULAR'S OWNERSHIP

ENHANCEMENT OF MVPD AND PROGRAMMING COMPETITION

ENHANCEMENTS TO NATIONAL, SECURITY, DISASTER RECOVERY, AND GOVERNMENT SERVICES

EFFICIENCIES RELATED TO VERTICAL INTEGRATION

ECONOMIES OF SCOPE AND SCALE

COST SYNERGIES

CONCLUSION

IX, ORDERING CLAUSES

MERGER COMMITMENTS

REPATRIATION OF JOBS TO TIlE U.S,

PROMOTING ACCESSIBILITY OF BROADBAND SERVICE

STATEMENT OF VIDEO ROLL-OUT INTENTIONS

PUBLIC SAFETY, DISASTER RECOVERY

SERVICE TO CUSTOMERS WITH DISABILITIES

UNES

REDUCING TIL&NSACTION COSTS ASSOCIATED WITII INTERCONNECTION AGREEMENTS

SPECIAL ACCESS

TRANSIT SERVICE

ADSL SERVICE

ADSL TRANSMISSION SERVICE

NET NEUJRAL, ITY

INTERNET BACKBONE

FORBEARANCF.

WIRELESS

DIVESTITUILE OF FACILITIES

TUNNEY ACT

CERIIFICA IION



Federal Communications Commission FCC 06-189

APPENDIX F

Conditions

The Applicants have offered certain voluntary commitments, enumerated below. Because we find

these commitments will serve the public interest, we accept them. Unless otherwise specified herein, the

commitments described herein shall become effective on the Merger Closing Date. The cottunitments

described herein shall be null and void if AT&T and BellSouth do not merge and there is no Merger

Closing Date.

It is not the intent of these commitments to restrict, supersede, or otherwise alter state or local

jurisdiction under the Conununications Act of 1934, as amended, or over the matters addressed in these

commitments, or to limit state authority to adopt rules, regulations, perfonnance monitoring programs, or

other policies that are not inconsistent with these commitments.

MERGER COMMITMENTS

For the avoidance of doubt, unless othetwvise expressly stated to the contrary, all conditions and

coinmitments proposed in this letter are enforceable by the FCC and would apply in the

AT&T/BellSouth in-region territoiy, as defined herein, for a period of forty-two months from the

Merger Closing Date and would automatically sunset thereafter.

Repatriation of Jobs to the U.S.

AT&T/BellSouth' is committed to providing high quality employment opportunities in the U.S. In

order to further this commitment, AT&T/BellSouth will repatriate 3,000 jobs that are currently

outsourced by BellSouth outside of the U.S. This repatriation will be completed by December 31,
2008. At least 200 of the repatriated jobs will be physically located within the New Orleans, Louisiana

MSA.

Promoting Accessibility of Broadband Service

1. By December 31, 2007, AT&T/BellSouth will offer broadband Inteniet access service (i.e. ,

Internet access service at speeds in excess of 200 kbps in at least one direction) to 100 percent of the

residential living units in the AT&T/BellSouth in-region territory.
"- To meet this comtnittnent,

AT&T/BellSouth will offer broadband Internet access services to at least 85 percent of such living

units using wireline technologies (the "Wireline Buildout Area" ). AT&T/BellSouth will make

available broadband Internet access service to the remaining living units using alternative technologies

I AT&T/BellSouth rcfcis to ATEcT inc. , BellSouth Corporation, and their affiliates that provide domestic wireline

or Wi-Max fixed wireless services.

7
As used herein, thc "AT&T/BcllSouth in-region territory" means the areas in which an AT&T or BellSouth

operating company is the incumbent local exchange carrier, as defined in 47 U.S.C, ti 251(h)(1)(A) and (B)(i).
"*ATh.T in-region territory" means the area in which an AT&T operating company is the incumbent local

exchange carrier, as defined in 47 U.S.C. ss 251(h)(1)(A) and (B)(i), and "BellSouth in-region territory" means the

area in which a BellSouth operating company is the incumbent local exchange carrier, as defined in 47 U, S.C. Ij

251(h)(1)(A) and (B)(i).
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APPENDIX F

Conditions

The Applicants have offered certain voluntary commitments, enumerated below. Because we find
these commitments will serve the public interest, we accept them. Unless otherwise specified herein, the
commitments described herein shall become effective on the Merger Closing Date. The coimnitments

described herein shall be null and void if AT&T and BellSouth do not merge and there is no Merger

Closing Date.

It is not the intent of these commitments to restrict, supersede, or otherwise alter state or local

.jurisdiction under the Co_mnunications Act of 1934, as amended, or over the matters addressed in these
commitments, oi"to limit state authority to adopt rules, regulations, performance monitoring programs, or

other policies that are not inconsistent with these commitments.

MERGER COMMITMENTS

For the avoidance of doubt, unless otherwise expressly stated to the contrary, all conditions and

commitments proposed in this letter are enforceable by the FCC and would apply in the
AT&T/BellSouth in-region territory, as defined herein, for a period of forty-two months from the

Merger' Closing Date and would automatically sunset thereafter.

Repatriation of Jobs to the U.S.

AT&T/BellSouth _is committed to providing high quality employment oppommities in the U.S. In
order to further this commitment, AT&T/BellSouth will repatriate 3,000 jobs that are currently

outsourced by BellSouth outside of the U.K This repatriation will be completed by December 31,
2008. At least 200 of the repatriated jobs will be physically located within the New Orleans, Louisiana

MSA.

Promoting Accessibility of Broadband Service

1_ By December 31, 2007, AT&T/BellSouth will offer broadband Interuet access service (i.e,
Interact access service at speeds in excess of 200 kbps in at least one direction) to 100 percent of the

residential living units in the AT&T/BellSouth in-region territory) To meet this commitment,
AT&T/BellSouth will offer broadband Internet access services to at least 85 percent of such living

units using wireline technologies (the "Wireline Buildout Area"). AT&T/BellSouth will make
available broadband Interact access service to the remaining living units using alternative technologies

i AT&T/BellSouth refers to AT&T Inc., BellSouth Corporation, and their affiliates that provide domestic wireline
or Wi--Max fixed wireless services.

2As used herein, the "AT&T/BellSouth in-region territory" means the areas in which an AT&T or BellSouth

operating company is the incumbent local exchange carrier, as defined in 47 U.S.C, § 25 I(h)(1 )(A) and (B)(i)
"AT&T in-region territory" means the area in which an AT&T operating company is the incumbent local
exchange carrier, as defined in 47 U.S.Co § 251(h)(1)(A) and (B)(i), and "BellSouth in-region territory" means the
area in which a BellSouth operating company is the incumbent local exchange carrier, as defined in 47 U,S.C. §
251(h)(1)(A) and (B)(i).
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and operating arrangements, including but not limited to satellite and Wi-Max fixed wireless

tecluiologies, ATkT/BellSouth fui1her commits that at least 30 percent of the incremental deployment

after the Merger Closing Date necessary to achieve the Wireline Buildout Area commitment will be to

rural areas or low income livuig units. '

2. ATkT/BellSouth will provide an ADSL modem without charge (except for shipping and handling)

to residential subscribers within the Wireline Buildout Area who, between July I, 2007, and June 30,
2008, replace their ATkT/BellSouth dial-up Internet access service with AT&T/BellSouth's ADSL
service and elect a term plan for their ADSL, service of twelve months or greater.

3. Within six months of the Merger Closing Date, and continuing for at least. 30 months from the

inception of the offer, ATkT/BellSouth will offer to retail consumers in the Wireline Buildout Area,
who have not previously subscribed to ATkT's or BellSouth's ADSL, service, a broadband Internet

access service ai a speed nf up to 768 Kbps at a monthly rate (exclusive of any applicable taxes and

i eguiatory fees) of $10 per month.

Statement of Video Roll-Out 1ntentions

ATkT is committed to providing, and has expended substantial resources to provide, a broad array of
advanced video programming services in the ATkT in-region territory. These advanced video services
uiclude Uverse, on an integrated IP platform, and HomeZone, winch integrates advanced broadband
and satellite services. Subject to obtaining all necessary authorizations to do so, ATkT/BellSouth
intends to bring such services to the BellSouth in-region territory in a manner reasonably consistent
with ATkT's roll-out of such services within the ATkT in-region territory. In order to facilitate the

provision of such advanced video services in the BeIISouth in-region territory, ATkT /BellSouth will
coiitinue to deploy fiber. -based facilities and intends to have the capability to reach at least 1.5 million

homes in the BeIISouth in-region tenitoiy by the end of2007. ATkT/BelISouth agrees to provide a
written report to the Commission by Deceinber 31, 2007, describing progress made in obtaining
necessary authorizations to roll-out, and the actual roll-out of, such advanced video services in the
BellSouth in-region teiritory.

Public Safety, Disaster Recovery

l. By June I, 2007, ATkT will complete the steps necessary to allow it to make its disaster recovery
capabilities available to facilitate restoration of service in BellSouth's in-region tetritory in the event of
an extended service outage caused by a hurricane or other disaster.

2. In order to further promote public safety, within thirty days of the Merger Closing Date,
ATkT/BellSouih wiII donate $1 million to a section 501(c)(3) foundation or public entities for the
purpose of promoting public safety,

3 For purposes of this commitment, a low income living unit shall mean a living unit in ATkT/BellSouth's in-
region territory with an average annual income of less than $35,000, determined consistent with Census Bureau
data, see California Public Utilities Code section 5890(j)(2) (as added by AB 2987) (defining low inconie
households as those with annual incomes below $35,000), and a rural area shall consist of the zones in
ATkT/BellSouth's in-region territory with ihe highesi deaveraged UNE loop rates as established by the state
commission consistent with the procedures set forth in section 51.507 of the Commission*s rules. 47 C.F.R. 4
51.507
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and operating arrangements, including but not limited to satellite and Wi-Max fixed wireless
teclmologies, AT&T/BellSouth further commits that at least 30 percent of the incremental deployment
after the Merger Closing Date necessary to achieve the Wireline Buildout Area commitment will be to
rural areas or low income living unitso 3

2.. AT&T/BellSouth will provide an ADSL modem without charge (except for shipping and handling)
to residential subscribers within the Wireline Buildout Area who, between July 1, 2007, and June 30,

2008, replace their AT&T_ellSouth dial-up lnternet access service with AT&T/BellSouth's ADSL

service and elect a term plan for their ADSL service of twelve months or greater.

3. Within six months of the Merger Closing Date, and continuing fol at least 30 months from the

inception of the offer, AT&T/BellSouth will offer to retail consumers in the Wireline Buildout Area,
who have not previously subscribed to AT&T's or BellSouth's ADS[, service, a broadband Internet

access service at a speed of up to 768 Kbps at a monthly rate (exclusive of any applicable taxes and

regulatory fees) of$10 per' month.

Statement of Video Roll-Out Intentions

AT&T is committed to providing, and has expended substantial resources to provide, a broad array of

advanced video programming services in the AT&T in-region territory. These advanced video services
include Uverse, on an integrated IP platform, and HomeZone, which integrates advanced broadband

and satellite services. Subject to obtaining all necessary anthorizations to do so, AT&T/BellSouth

intends to bring such services to the BellSouth in-region territory in a manner reasonably consistent
with AT&T's roll-out of such services within the AT&T in-region territory. In order to facilitate the

provision of such advanced video services in the BellSouth in-region territo .ry, AT&T/BellSouth will
continue to deploy fiber-based facilities and intends to have the capability to reach at least 1.5 million

homes in the BellSoufll in-region territory by the end of 2007. AT&T/BellSouth agrees to provide a

written report to the Co_mnission by December 31, 2007, describing progress made in obtaining
necessary authorizations to roll-out, and the actual roll-out of, such advanced video services in the

Be'llSouth in-region territory.

Public Safety, Disaster Recovery

1. By June 1, 2007, AT&T will complete the steps necessary to allow it to make its disaster recovery

capabilities available to facilitate restoration of service in BellSouth's imregion telritory in the event of
an extended service outage caused by a hurricane or oilier disaster.

2. In order to further promote public safety, within thirty days of the Merger Closing Date,
AT&T/BellSouth will donate $1 million to a section 501(c)(3) foundation or public entities for flae

purpose of promoting public safety.

3 For purposes of this commitment, a low income living unit shall mean a living unit in AT&T/BellSouth's in-
region territory with an average annual income of less than $35,000, determined consistent with Census Bureau
data, see California Public Utilities Code section 58900)(2) (as added by AB 2987) (defining low income
households as those with annual incomes below $35,000), and a rural area shall consist of the zones in

AT&T/BellSouth's in-region territory with the highest deaveraged UNE loop rates as established by the state
commission consistent with the procedures set forth in section 51.507 of the Commission's rules. 47 C.F.R. §
51 °507
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Service to Customers i~ith Disabilities

AT&T/BellSouth has a long and distinguished history of serving custoniers with disabilities.

AT&T/BellSnuth commits to provide the Commission, within 12 montiis of the Merger Closing Date, a

report describing its efforts to provide high quality service to customers with disabilities.

IJNKs

1. The AT&T and BellSouth ILECs shall continue to offer and shall not seek any increase in state-

approved rates for LJNEs or collocation that are in effect as of the Merger Closing Date. For purposes

of this committnent, an increase includes an increased existing surcharge or a new surcharge unless

such new or increased surcharge is authorized by (i) the applicable interconnection agreement or tariff,

as applicable, and (ii) by the relevant state comtnission. This comnutment shall not limit the ability of

the ATkT and BellSouth ILECs and any other telecommunications carrier to agree voluntarily to any

diiferent UNE or collocation rates.

2. AT& T/BcllSouth shall recalculate its wire center calculations for the number of business lines and

fiber-based collocations and, for those that no longer meet the non-impairment tliresholds established ui

47 CFR )) 51.319(a) and (e), provide appropriate loop and transport access. In identifying wire

centers in which there is no impairment pursuant to 47 CFR ($ 51.319(a) and (e), the merged entity

shall exclude the following: (i) fiber-based collocation arrangements established by AT&T or its

affiliates; (ii) entities that do not operate (i.e. , own or manage the optronics on the fiber) their own fiber

into and out of their own collocation arrangement but merely cross-connect to fiber-based collocation

arrangements; and (iii) special access lines obtained by AT&T from BellSouth as of the day before the

Merger Closing Date.

3. AT& T/BellSouth shall cease all ongoing or tlireatened audits of compliance with the Conunission's

EELs eligibility criteria (as set forth in the Supplemental Order Cla!ification's significant local use

requirement and related safe harbors, and the Triermia/Review Order's high capacity EEL eligibility

criteria), and shall not initiate any new EELs audits.

Reducing Transaction Costs Associated with Interconnection Agreements

1. The ATkT/BellSouth ILECs shall make available to any requesting telecoimnunications carrier

any entire effective interconnection agreement, whether negotiated or arbitrated, that an

ATkT/BellSouth ILEC entered into in any state in the AT&T/BellSouth 22-state ILEC operating

territory, subject to state-specific pricing and performance plans and technical feasibility, and provided,

further, that an ATkT/BellSouth ILEC shall not be obligated to provide pursuant to this commitment

any interconnection arrangement or LJNE unless it is feasible to provide, given the tecluucal, network,

and OSS attributes and linutations in, and is consistent with the laws and regulatory requirements of,

thc state for which the request is made.

2. The ATkT/13ellSouth ILECs shall not refuse a request by a telecommunications carrier to opt into

an agreement on the ground that the agreement has not been amended to reflect changes of law,

provided the requesting telecommunications camer agrees to negotiate in good faith an amendment

regarding such change of law immediately after it has opted into the agreement.

.3. The ATkT/BellSouth IL,ECs shall allow a requesting telecommunications carrier to use its pre-

existing interconnection agreement as the starting point for negotiating a new agreement.
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Service to Customers with Disabilities

AT&T/BellSouth has a long and distinguished histo .ry of serving customers with disabilities.
AT&T/BellSouth commits to provide the Commission, within 12 months of the Merger Closing Date, a

report describing its efforts to provide high quality service to customers with disabilities.

UNEs

1. The AT&T and BellSouth ILECs shall continue to offer and shall not seek any increase in state-

approved rates for UNEs or collocation that are in effect as of the Merger Closing Date. For purposes
of this commitment, an increase includes an increased existing surcharge or a new surcharge unless
such new or increased surcharge is authorized by (i) the applicable interconnection agreement or tariff,

as applicable, and (it) by the relevant state commission. This commitment shall not limit the ability of
the AT&T and BellSouth ILECs and any other telecommunications carrier to agree voluntarily to any
different UNE or collocation rates.

2o AT&T/BelISouth shall recalculate its wire center calculations for the number of business lines and

fiber-based collocations and, ibr those that no longer meet the non-impairment tkresholds established h_

47 CFR §§ 51.319(a) and (e), provide appropriate loop and transport access. In identifying wire

centers in which there is no impairment pursuant to 47 CFR §§ 51.319(a) and (e), the merged entity
shall exclnde the following: (i) fiber-based collocation arrangements established by AT&T or its

affiliates; (it) entities that do not operate (i.e., own or manage the optronics on the fiber) their own fiber
into and out of their own collocation arrangement but merely cross-connect to fiber-based collocation

arrangements; and (iii) special access lines obtained by AT&T from BellSouth as of the day before the

Merger Closing Date.

3. AT&T/BellSouth shall cease all ongoing or threatened audits of compliance with the Con_nission's

EELs eligibility criteria (as set forth in the Supplemental Order Clarification's significant local use

requirement and related safe harbors, and the Triennial Review Order's high capacity EEL eligibility
criteria), and shall not initiate any new EELs audits.

Reducing Transaction Costs Associated with Interconnection Agreements

1. The AT&TfBellSonth ILECs shall make available to any requesting teleconununications carrier

any entire effective intercomlection agreement, whether negotiated or arbitrated, that an
AT&T/BellSonth ILEC entered into in any state in the AT&T/BellSouth 22-state ILEC operating

territory, subject to state-specific pricing and performance plans and technical feasibility, and provided,

further, that an AT&T/BellSouth ILEC shall not be obligated to provide pursuant to this commitment

any interconnection arrangement or UNE unless it is feasible to provide, given the teclmical, network,
and OSS attributes and linaitations in, and is consistent with the laws and regulatory requirements of,

the state for which the request is made.

2. The AT&T/BellSouth ILECs shall not refuse a request by a telecommunications carrier to opt into

an agreement on the groLmd that the agreement has not been amended to reflect changes of law,

provided the requesting telecommunications can-ier agrees to negotiate in good faith an amendment
regarding such change of law immediately after it has opted into the agreement.

3. The AT&T/BellSouth ILECs shall allow a requesting telecommunications carrier to use its pre-

existing interconnection agreement as file starting point for negotiating a new agreement.
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4. The AT&T/BellSouth ILECs shall permit a requesting telecommunications carrier to extend its

current interconnection agreement, regardless of whether its initial tenn has expired, for a period of up

to three years, subject to amendment to reflect prior and f'uture changes of law. During this period, the

interconnection agreement may be terminated only via the carrier's request unless terminated pursuant

to the agreement's "default" provisions,

Special Access

Each of the following special access commitments shall remain in effect until 48 months from the

Merger Closing Date.

1. AT&T/BellSouth affiliates that meet the definition of a Bell operating company in section 3(4)(A)

of the Act ("AT&T/BellSouth BOCs")' will implement, in the AT&T and BellSouth Service Areas, '

the Service Quality Measurement Plan for Interstate Special Access Services ("the Plan" ), similar to

that set forth in the SBC/AT&T Merger Conditions, as described herein and in Attaclunent A to this

Appendix F. The AT&T/BelfSouth BOCs shall provide the Cotnmission with performance

measurement iesults on a quarterly basis, which shall consist of data collected according to the

performance measurements listed therein, Such reports shall be provided in an Excel spreadsheet

format and shall be designed to demonstrate the AT&T/BellSouth BOCs' monthly performance in

deliveiing interstate special access sen ices within each of the states in the AT&T and BellSouth

Service Areas. These data shall be reported on an aggregated basis for interstate special access

services delivered to (i) AT&T and BellSouth section 272(a) af'filiates, (ii) their BOC and other

affiliates, and (iii) non-affiliates. The AT&T/BellSouth BOCs shall provide peifoirmance

measurement results (broken down on a monthly basis) for each quarter to the Commission by the 45th

day after the end of'the quarter. The ATE:T/BellSouth BOCs shall implement the Plan for the first full

quarter following the Merger Closing Date. This conunitment shall terminate on the earlier of (i) 48

months and 45 days after the begituung of the first full quarter following the Merger Closing Date (that

is, when AT&T/BellSouth files its 16th quarterly ieport); or (ii) the effective date of a Commission

order adopting perfomiance nieasurement requirements for interstate special access services.

2. AT&T/BellSouth shall not increase the rates paid by existing customers (as of the Merger Closing

Date) of DS1 and DS3 local private line services that it provides in the AT&T/BellSouth in-region

territory pursuant to, or referenced in, TCG FCC Tariff No. 2 above their level as of the Merger

Closing Date.

3. AT&T/BellSouth will not provide special access offerings to its wireline affiliates that are not

available to other similarly situated special access customers on the same terms and conditions.

4. To ensure that AT&T/BellSouth may not provide special access offerings to its affiliates that are

not available to other special access customers, before AT&T/BellSouth provides a new or modified

contract tariffed service under section 69,727(a) of the Commission. 's rules to its own section 272(a)

" For purposes of clarity, the special access commitments set forth herein do not apply to AT&T Advanced

Solutions, Inc. and the Ameritech Advanced Data Services Companies, doing business collectively as "ASI."

For purposes of this cornrnitment, "AT&1 and BellSouth Service Areas" means the areas wiihin

AT&T/13ellSouth's in-region territory in which the AT&T and BellSouth ILECs are Bell operating companies as

dcfmed in 47 U.S.C q~ 153(4)(A).

' BOC data shall nof include retail data.
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4. The AT&T/BellSouth ILECs shall permit a requesting teleco:mnunications carrier to extend its
cuncnt interconnection agreement, regardless of whether its initial term has expired, for a period of up

to three years, subject to amendment to reflect prior and future changes of law. During this period, the
interconnection agreement may be terminated only via the carrier's request unless terminated pursuant

to the agreement's "defaulf' provisions.

Special Access

Each of the following special access commitments shall remain in effect until 48 months from the

Merger Closing Date.

1_ AT&T/BellSouth affiliates that meet the definition of a Bell operating company in section 3(4)(A)

of the Act ('_AT&Y/BellSouth BOCs") 4 will implement, in the AT&T and BellSouth Service Areas, 5

the Service Quality Measurement Plan for Interstate Special Access Services ("the Plan"), similar to
that set forth in the SBC/AT&T Merger Conditions, as described herein and in Attaclm:ent A to this

Appendix F. The AT&T/BellSouth BOCs shall provide the Colmnission with performance
measurement results on a quarterly basis, which shall consist of data collected according to the

performance measurements listed therein Such reports shall be provided in an Excel spreadsheet
format and shall be designed to demonstrate the AT&T/BellSouth BOCs' monthly performance in

delivering interstate special access services within each of the states in the AT&T and BellSouth
Service Areas_ These data shall be reported on an aggregated basis for interstate special access
services delivered to (i) AT&T and BellSouth section 272(a) affiliates, (ii) their BOC and other

affiliates, and (iii) non-affiliates. 6 The AT&T/BellSouth BOCs shall provide performance

measurement results (broken down on a monthly basis) for each quarter to the Commission by the 45th

day after the end of the quarter. The AT&T/BetlSouth BOCs shall implement the Plan for the first full
quarter following the Merger Closing Date. This conm:itment shall terminate on the earlier of (i) 48

monfl:s and 45 days after the begim:ing of the first full quarter following the Merger Closing Date (that
is, when AT&T/BellSouth files its 16th quarterly report); or (ii) the effective date of a Commission

order adopting performance measurement requirements for interstate special access services.

2. AT&T/BellSouth shall not increase the rates paid by existing customers (as of the Merger Closing
Date) of DS 1 and DS3 local private line services that it provides in the AT&T/BellSouth in-region

territory pursuant to, or referenced in, TCG FCC TariffNo. 2 above their level as of the Merger

Closing Date.

3. AT&T/BellSouth will not provide special access offerings to its wireline affiliates that are not
available to other similarly situated special access customers on the same terms and conditions.

4. To ensure that AT&T/BellSouth may not provide special access offerings to its affiliates that are

not available to other special access customers, before AT&T/BellSouth provides a new or modified
contract tariffed service under section 69.727(a) of the Commission's rules to its own section 272(a)

For purposes of clarity, the special access commitments set forth herein do not apply to AT&T Advanced
Solutions, Inc. and the Ameritech Advanced Data Services Companies, doing business collectively as "ASI?'

5 l:or purposes of this commitment, "AT&]- and BellSouth Service Areas" means the areas within
AT&T/BellSouth's in-region territory in which the AT&T and BellSouth ILECs are Bell operating companies as
defined in 47 U_S.C § 153(4)(A).

(' BOC data shall not include retait data.
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affiliate(s), it will certify to the Commission that it provides service pursuant to that contract tariff to

an unaffiliated customer other than Verizon Communications Inc. , or its wireline affiliates.

AT&T/BellSouth also will not unreasonably discriminate in favor of its affiliates in establishing the

terms and conditions for grooming special access facilities. "

5, No AT&T/BellSouth ILEC may increase the rates in its interstate tariffs, including contract tariffs,

for special access services that it provides in the AT&T/BellSouth in-region territoiy, as set forth in

tariffs on file at the Commission on the Merger Closing Date, and as set forth in tariffs amended

subsequently in order to comply with the provisions of these committnents.

6. In areas within the AT&T/BellSouth in-region territory where an AT&T/BellSouth ILEC has

obtained Phase II pricing flexibility for price cap services ("Phase II areas"), such ILEC will offer DS I

and DS3 channel termination services, DSI and DS3 mileage services, and Ethernet services, " that

currently are offered pursuant to the Phase II Pricing Flexibility Provisions of its special access tariffs, '

at rates that are no higher than, and on the same terms and conditions as, its tariffed rates, terms, and

conditions as of the Merger Closing Date for such services in areas within its in-region territory where

it has not obtained Phase II pricing flexibility. In Phase II areas, AT&T/BellSouth also will reduce by

15% the rates in its interstate tariffs as of the Merger Closing Date for Ethernet services that are not at

that time subject to piice cap regulation. Thc foregoing committnents shall not apply to DSI, DS3, or
Ethernet services provided by an AT&T/BellSouth ILEC to any other price cap ILEC, including any

affiliate of such other price cap ILEC,"unless such other price cap ILEC offers DS I and DS3 channel

termination and mileage services, and price cap Ethernet services in all areas in which it has obtained

Phase II pricing flexibility relief for such services (hereinafter "Reciprocal Price Cap Services" ) at

rates, and on the terms and conditions, applicable to such services in areas in which it has not obtained

Phase II pricing flexibility for such services, nor shall AT&T/BellSouth provide the aforementioned

15% discount to such price cap ILEC or affiliate thereof unless such ILEC inakes generally available a
reciprocal discount for any Ethernet service it offers outside of price cap regulation (hereinafter

"Reciprocal Non-Price Cap Services" ). Within 14 days of the Merger Closing Date, AT&T/BellSouth
vvill provide notice of'this conunitment to each price cap ILEC that purchases, or that has an affiliate

that purchases, services subject to this commitment from an AT&T/BellSouth ILEC. If within 30 days

thereafter, such price cap ILEC does not: (i) affirmatively inform AT&T/BellSouth and the

Commission of its intent to sell Reciprocal Price Cap Services in areas where it has received Phase II
pricing flexibility for such services at the rates, terms, and conditions that apply in areas where it has

7 Neither this merger commitment nor any other merger commitment herein shall be construed to require

AT&T/BcllSouth io provide any service through a separate affiliate if AT&T/BelISouth is not otherwise required

by law to establish or maintain such separate affiliate.

The Ethernet services subject. to this commitment are AT&T's interstate OPT-E-MAN, GigaMAN and

DecaMAN services and BcllSouth's interstate Metro Ethernet Service.

9 The Phase II Pricing Flexibility Provisions for DSI and DS3 services are those set lorth in Ameritech Tariff FCC
No 2, Section 21; Pacific Bell Tariff FCC No. I, Section .31; Nevada Bell Tariff FCC No. I, Section 22;
Soutluvestem 13ell Telephone Company Tariff FCC No, 73, Section 39; Southern New England Telephone Tariff
FCC No. 39, Section 24; and BcllSouth Telecommuiucations Tariff FCC No. I, Section 23.

For purposes of this commitmcnt, thc term "price cap ILEC" refers to an incumbent local exchange carrier that

is subject (o piice cap regulation and all of its affiliates that are subject to price cap regulation. The term "affiliate"
means an af'filiate as defined in 47 U.S.C. tj 153(1)and is not limited to alriliates that are subject to price cap
regulation.
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affiliate(s), it will certify to the Commission that it provides service pursuant to that contract tariff to
an unaffiliated customer other than Verizon Communications Inc., or its wireline affiliates.

AT&T/BellSouth also will not unreasonably discriminate in favor of its affiliates in establishing the

terms and conditions for grooming special access facilities]

5 No AT&T/BeltSouth ILEC may increase the rates in its interstate tariffs, including contract tariffs,

for special access services that it provides in the AT&T/BellSouth in-region territory, as set forth in
tariffs on file at the Commission on the Merger Closing Date, and as set foi_h in tariffs amended

subsequently in order to comply with file provisions of these commitments.

6_ In areas within file AT&T/BellSouth in-region territory where an AT&T/BellSouth ILEC has

obtained Phase II pricing flexibility for price cap services ("Phase II areas"), such ILEC will offer DS 1

and DS3 channel termhlation services, DS1 and DS3 mileage services, and Ethemet services, _ that

currently are offered pursuant to file Phase II Pricing Flexibility Provisions of its special access tariffs, 9
al rates that are no higher than, and on the same terms and conditions as, its tariffed rates, terms, and

conditions as of the Merger Closing Date for such services in areas within its in-region territory where
it has not obtained Phase II pricing flexibility. In Phase II areas, AT&T/BellSouth also will reduce by

15% the rates in its interstate tariffs as of the Merger Closing Date for Ethernet services that are not at

that time subject to price cap regulation. The foregoing commitments shall not apply to DS1, DS3, or
Ethemet services provided by an AT&T/BellSouth ILEC to any other price cap ILEC, including any

affiliate of such other price cap ILEC, _°unless such other price cap ILEC offers DS1 and DS3 channel
termination and mileage services, and price cap Ethemet services in all areas in which it has obtained

Phase II pricing flexibility relief for such services (hereinafter "Reciprocal Price Cap Services") at

rates, and on the terms and conditions, applicable to such services in areas in which it has not obtained

Phase II pricing flexibility for such services, nor shall AT&T/BellSouth provide the aforementioned
15% discount to such price cap 1LEC or affiliate thereof unless such ILEC makes generally available a

reciprocal discount for any Ethernet service it offers outside of price cap regulation (hereinafter
"Reciprocal Non-Price Cap Services"). Within 14 days of the Merger Closing Date, AT&T/BellSouth

will provide notice of this conunitment to each price cap ILEC that purchases, or that has an affiliate

that purchases, services subject to this commitment from an AT&T/BellSouth ILEC. If within 30 days
thereafter, such price cap ILEC does not: (i) affirmatively inform AT&T/BellSouth and the

Commission of its intent to sell Reciprocal Price Cap Services in areas where it has received Phase II

pricing flexibility for such services at the rates, terms, and conditions that apply in areas where it has

7 Neither this merger conamitment nor' any other merger commitment herein shall be construed to require
AT&T/BellSouth to provide any service through a separate affiliate if AT&T/BellSouth is not otherwise required
by law to establish or maintain such separate affiliate.

The Ethernet services subject to this commilment are AT&T's interstate OPT-E-MAN, GigaMAN and
DecaMAN services and BellSouth's interstate Metro Ethemet Service.

9 The Phase II Pricing Flexibility Provisions for DSI and DS3 services are those set lbrth in Ameritech Tariff FCC
No 2, Section 21 ; Pacific Bell Tariff FCC No. 1, Section 31; Nevada Bell Tariff FCC No. I, Section 22;
Southwestenl Bell ]'elephone Company YariffFCC No. 73, Section 39; Southern New England Telephone Tariff
FCC No. 39, Section 24; and BellSouth Telecommunications TariffFCC No. 1, Section 23.

_0For purposes of this commitment, the term "price cap ILEC" refers to an incumbent local exchange carrier that
is subject to price cap regulation and all of its affiliates that are subject to price cap regulation. The term "affiliate"
means an affiliate as defined in 47 U.S.C. § 153(1) and is not limited to affiliates that are subject to price cap
regulation_
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not received such flexibility, and to provide a 15% discount on Reciprocal Non-Price Cap Services;

and (ii) file tariff revisions that would implement such changes within 90 days of the Merger Closing

Date (a "Non-Reciprocating Carrier" ), the AT&T/BellSouth ILECs shall be deeined by the FCC to

have substantial cause to make any necessary revisions to the tariffs under which they provide the

services subject to this conunitment to such Non-Reciprocating Carrier, including any affiliates, to

prevent or offset any change in the effective rate charged such entities for such services. The

AT& X/BellSouth ILECs will file all tariff revisions necessary to effectuate this commitment, including

any provisions addressing Non-Reciprocating Carriers and their affiliates, within 90 days from the

Merger Closing Date.

7. AT&T/BellSouth will not oppose any request by a purchaser of interstate special access services

for mediation by Commission staff of disputes relating to AT&T/BellSouth's compliance with the

rates, terms, and conditions set forth in its interstate special access tariffs and pricing flexibility

contracts or to the lawfulness of the rates, terms, and conditions in such tariffs and contracts, nor shall

ATkT/BellSouth oppose any request that such disputes be accepted by the Commission onto the

Accelerated Docket.

8. The AT& T/BellSouth ILECs will not include in any pricing flexibility contract or tariff filed with

the Coinmission after the Merger Closing Date access service ratio terins which limit the extent to

which customers may obtain transmission services as UNEs, rather than special access services.

9. Within 60 days after the Merger Closing Date, the ATkT/BellSouth ILECs will file one or more

interstate tariffs that make available to customers of DS1, DS3, and Ethernet service reasonable

volume and term discounts without minimuin annual revenue commitinents (MARCs) or growth

discounts. To the extent an AT&T/BellSouth ILEC files an interstate tariff for DS1, DS3, or Ethernet

services with a varying MARC, it will at the same time file an interstate tariff for such services with a

fixed MARC. For purposes of these connnitments, a MARC is a requirement that the customer

maintain a minimum specified level of spending for speciTied services per year.

10. If, during the course of any negotiation for an interstate pricing flexibility contract,

AT&T/BellSouth offers a proposal that includes a MARC, AT&T/BellSouth will offer an alternative

proposal that gives the customer the option of obtaining a volume and/or tenn discount(s) without a

MARC. If, during the course of any negotiation for an interstate pricing flexibility contract,

AT&T/BellSouth offers a proposal that includes a MARC that varies over the life of the contract,

AT&T/BellSouth will offer an alternative proposal that includes a fixed MARC.

11. Within 14 days of the Merger Closing Date, the ATkT/BellSouth ILECs will give notice to

customers of AT&T/BellSouth with interstate pricing flexibility contracts that provide for a MARC

that varies over the life of the contract that, within 45 days of such notice, customers may elect to

freeze, for the remaining term of such pricing flexibility contract, the MARC in effect as of the Merger

Closing Date, provided that the customer also freezes, for ihe remaining term of such pricing flexibility

contract, ihe contract discount rate (or specified rate if the contract sets forth specific rates rather than

discounts off of referenced tariffed rates) in effect as of the Merger Closing Date,
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not received such flexibility, mid to provide a 15% discount on Reciprocal Non-Price Cap Services;
and (ii) file tariff _evisions that would implement such changes within 90 days of the Merger Closing

Date (a "Non-Reciprocating Carrier"), the AT&T/BellSouth ILECs shall be deemed by the FCC to
have substantial cause to make any necessary revisions to tile tariffs under which they provide the

services subject to this co_mnitlnent to such Non-Reciprocating CaiTier, including any affiliates, to

prevent or offset any change in the effective rate charged such entities for such services. The
AT&T/BellSouth ILECs will file all tariff revisions necessary to effectuate this commitment, including

any provisions addressing Non-Reciprocating Carriers and their affiliates, within 90 days from the

Merger Closing Date.,

7. AT&T/BellSouth will not oppose any request by a purchaser of interstate special access services

_br mediation by Commission staffof disputes relating to AT&T/BellSouth's compliance with the
rates, terms, and conditions set forth in its interstate special access tariffs and pricing flexibility
contracts or to the lawfulness of the rates, terms, and conditions in such tariffs and contracts, nor shall

AT&T/BellSouth oppose any request that such disputes be accepted by the Commission onto the
Accelerated Docket.

8. The AT&T/BellSouth ILECs will not include in any pricing flexibility contract or tariff filed with

the Commission alter the Merger Closing Date access service ratio terms which limit the extent to

which customers may obtain transmission services as LINEs, rather than special access services.

9. Within 60 days after the Merger Closing Date, the AT&T/BellSouth ILECs will file one or more
interstate tariffs that make available to customers of DS 1, DS3, and Ethemet service reasonable

vohune and term discounts without minimmn annual revenue commitments (MARCs) or growth
discotmts. To the extent an AT&T/BellSouth ILEC files an interstate tariff for DS1, DS3, or Ethemet

services with a varying MARC, it will at the same time file an interstate tariff for such services with a

fixed MARC. For' purposes of these corrunitments, a MARC is a requirement that the customer

maintain a minimum specified level of spending for specified services per year.

10. If, during the course of any negotiation for an interstate pricing flexibility contract,

AT&T/BellSouth offers a proposal that includes a MARC, AT&T/BellSouth will offer an alternative
proposal that gives the customer the option of obtaining a volume and/or term discount(s) without a

MARC° If, during the course of any negotiation foran interstate pricing flexibility contract,
AT&T/BellSouth offers a proposal that includes a MARC that varies over the life of the contract,

AT&T/BellSouth will offer an alternative proposal that includes a fixed MARC°

11. Within 14 days of the Merger Closing Date, the AT&T/BellSouth ILECs will give notice to
customers of AT&T/BellSouth with interstate pricing flexibility contracts that provide for a MARC

that varies over the life of the contract that, within 45 days of such notice, customers may elect to

freeze, for the remaining term of such pricing flexibility contract, the MARC in effect as of the Merger

Closing Date, provided that the customer also freezes, for the remaining term of such pricing flexibility
contract, the contract discount rate (or specified rate if the contract sets forth specific rates rather than

discounts off of referenced tariffed rates) in effect as of the Merger Closing Date.
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Transit Service

The ATkT and BellSouih ILECs will not increase ihe rates paid by existing customers for their

existing tandem transit service arrangements that the ATkT and BellSouth ILECs provide in the

AT&T/BellSouth in-region territory. "

ADSL Service"

1. Within twelve months of the Merger Closing Date, AT&T/BellSouth will deploy and offer within

the BellSouth in-region territory ADSL service to ADSL-rapable customers without requiring such

customers to also purchase circuit switched voice grade telephone service. ATkT/BellSouth will

continue to offer this service in each state for thirty months after the "bnplementation Date" in that

state. For purposes of this commitment, the "Itnplementation Date" for a state shall be the date on

which AT&T/BellSouth can offer this service to eighty percent of the ADSL-capable premises in

BellSouih's in-region territory in that state. " Within twenty days after meeting the Implementation

Date in a state, AT&T/BellSouth will file a letter with the Commission certifying to that effect. In all

events, this coirunitment will terminate no later than forty-two months after the Merger Closing Date.

2. AT&T/BellSouth will extend until thirty months after the Merger Closing Date the availability

within AT&T's in-region territory of ADSL service, as described in the ADSL Service Merger

Condition, set forth in Appendix F of the SBCIATd'cT Merger Order (FCC 05-183).

3. Within twelve months of the Merger Closing Date, AT&T/BellSouth will make available in its in-

region

territory

an ADSL service capable of speeds up to 768 Kbps to ADSL-capable customers

without requiring such customers to also purchase rircuit switrhed voice grade telephone service
("Stand Alone 768 Kbps service"). AT&T/BellSouth will continue to offer the 768 Kbps service in a

state for thirty months after the "Stand Alone 768 Kbps Implementation Date" for that state. For
purposes of this commitment, the "Stand Alone 768 Kbps Implementation Date" for a state shall be the

date on which ATkT/BellSouth can offer the Stand Alone 768 Kbps service to eighty percent of the

ADSL-capable premises in AT&T/BellSouth's in-region territory in that state. The Stand Alone 768
Kbps service will be offered at a rate of not more than $19.95 per month (exclusive of regulatory fees

and taxes). ATkT/BellSouth may make available such services at other speeds at prices that are

competitive with the broadband market taken as a whole.

ADSL Transmission Service

AT&T/BellSouth will offer to Internet service providers, for their provision of broadband Internet

access service to ADSL, -capable retail customer premises, ADSL transmission service in the combined

11 Tandem transit service means tandem-switched transport service provided to an originating carrier in order to

indirectly send intraL. ATA traffic subject io ss 251(b)(5) of ihe Communications Act of 1934, as amended, to a

terminating carrier, and includes tandem switching f'unctionaliiy and tandem switched transport functionality

between an AT&T/13ellSouth tandem switch location and the terininating carrier.

The commiimcnis sei forth under the heading "ADSL, Service" are, by their terms, available to retail customers

only. Wholesale commitments are addressed separately under the heading "ADSL Transmission Service. "
l3 After meeting the implementation dale in each state, AT&T/BellSouih will continue deployment so that it can
offer the service io all ADSL-capable premises in its in-region territory within twelve months of the Merger
Closing Date.
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Transit Service

The AT&T and BellSouth ILECs will not increase the rates paid by existing customers for their

existing tandem transit service arrangements that the AT&T and BellSouth ILECs provide in the
AT&T/BellSouth in-region territory. _

ADSL Service 12

1. Within twelve months of the Merger Closing Date, AT&T/BellSouth will deploy and offer within

the BellSouth in-region territory ADSL service to ADSL-capable customers without requiring such

customers to also purchase circuit switched voice grade telephone service. AT&T/BellSouth will
continue to offer this service in each state for thirty months after the "hnplementation Date" in that

state. For purposes of this commitment, the "hnplementation Date" for a state shall be fire date on
which AT&T/BellSouth can offer this service to eighty percent of the ADSL-capable premises in

BellSouth's in-region territory in that state] s Within twenty days after meeting the hnplementation
Date in a state, AT&T/BellSouth will file a letter with the Commission certifying to that effect. In all

events, this co_mnitment will terminate no later than forty-two months after the Merger Closing Date.

2. AT&T/BellSouth will extend until thirty months after the Merger Closing Date the availability

within AT&T's in-region territory of ADSL service, as described in the ADSL Service Merger

Condition, set forth in Appendix F of the SBC/A T&T Merger Order (FCC 05-183).

3. Within twelve months of the Merger Closing Date, AT&T/BellSouth will make available in its in-

region ten'ito_y an ADSL service capable of speeds up to 768 Kbps to ADSL-capable customers

without requiring such customers to also purchase circuit switched voice grade telephone service
("Stand Alone 768 Kbps service"). AT&T/BellSonth will continue to offer the 768 Kbps service in a

state tbr thirty months after the "Stand Alone 768 Kbps hnplementation Date" for that state_ For'
purposes of this commitment, the "Stand Alone 768 Kbps Implementation Date" for a state shall be the

date on which AT&T/BellSouth can offer the Stand Alone 768 Kbps service to eighty percent of the

ADSL-capable premises in AT&T/BellSouth's in-region territory in that state. The Stand Alone 768
Kbps service will be offered at a rate of not more than $1995 per month (exclusive of regulatory fees

and taxes). AT&TfBellSouth may make available such services at other speeds at prices that are

competitive with the broadband market taken as a whole.

ADSL Transmission Service

AT&T/BellSouth will offer to Internet service providers, for their provision of broadband Intemet
access service to ADSL-capable retail customer premises, ADSL transmission service in the combined

_ 3-andem transit service means tandem-switched transport service provided to an originating carrier in order to
indirectly send intraLATA traffic subject to § 251(b)(5) of the Communications Act of 1934, as amended, to a
terminating carrier, and includes tandem switching functionality and tandem switched transport functionality
between an AT&T/BellSouth tandem switch location and the terminating cattier.

1_,The commitments set forth under the heading "ADSL Service" are, by their terms, available to retail customers
only. Wholesale commitments are addressed separately under the heading "ADSL Transmission Service."

_3 After meeting the implementation date in each state, AT&T/BellSouth will continue deployment so that it can
offer the service to all ADSL-capable premises in its in-region territory within twelve months of the Merger
Closing Date.
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AT&T/BellSouth territory that is functionally the same as the service ATkT offered within the AT&T

in-region territory as of the Merger Closing Date. " Such wholesale offering will be at a price not

greater than the retail price in a state for ADSL, service that is separately purchased by customers

v ho also subscribe to AT&T/BellSouth local telephone service.

Nef Neutrality

1. Effective on the iMerger Closing Date, and continuing for 30 months thereafter, ATkT/BellSouth

will conduct business in a manner that comports with the principles set forth in the Commission's

Policy Statement, issued September 23, 2005 (FCC 05-151).

2. AT&T/BellSouth also commits that it will maintain a neutral network and neutral routing in its

wire!inc broadband Internet access service. " This commitment shall be satisfied by
AT&T/BellSouth's agreement not to provide or to sell to Internet content, application, or service

providets, including those affiliated with ATkT/BellSouth, any service that privileges, degrades or

prioritizes any packet transmitted over AT&T/BellSouth's wireline broadband Internet access service

based on its source, ownership or destination.

This commitment shall apply io ATkT/BellSouth's wireline broadband Internet access service from

the network side of the customer premise equipment up to and including the Internet Exchange Point

closest to the customer's premise, defined as the point of interconnection that is logically, teinporally or

physically closest to the customer's premise where public or private Internet backbone networks freely

exchange Inter net packets.

This commitment does noi apply to ATkT/BellSouth's enterprise managed IP services, defined as

sea ices available only io enterprise customers" that are separate services from, and can be purchased

without, AT&T/BellSouth*s wiieline broadband Internet access service, including, but not limited to,
virtual private network (VPN) services provided to enterprise customers. Tliis cominitment also does
not apply to AT& T/BellSouth's Internet Protocol television (IPTV) service. These exclusions shall not

result in the privileging, degradation, or prioriiization of packets transmitted or received by
AT&T/BellSouth's non-enterprise customers' wireline bmadband Internet access service f'rom the

netv ork side of the customer premise equipment up to and including the Internet Exchange Point

closest to the customer's premise, as defined above.

" An ADSI.. transmission service shall be considered "functionally the same" as thc service AT&T offered within

the AT&1 in-region territory as of the Merger Closing Date if the ADSL, transmission service relies on ATM
transport from the DSLAM (or equivalent dcvicc) to thc interface with the Internet service provider, and provides a

maximum asymmetrical downstream speed of 1,5Mbps or.3.0Mbps, or a maximum symmetrical

upstream/downstream speed ot'384Kbps or 416Kbps, where each respective speed is available (the "Broadband
ADSL Tiansmission Service" ). Nothing in this commitment shall require AT&T/BellSouih to serve any

geographic areas it currently does not serve with 13roadband ADSL Transmission Service or to provide Internet

sci vice providers with broadband Internet access transmission technology that was not offered by AT&T to such

providcrs in its in-region territory as of thc Merger Closing Date.

" I"or purposes of' this commitment, AT&T/BellSouth's wireline broadband Iniernet access service and its Wi-Max
lixed wireless broadband Intcmct access scrvicc are, collectively, AT&T/BellSouth's "wireline broadband Internet
access scrvicc. "

""Enterprise customers" reters lo that class of customer identified as enterprise customers on AT& T's wcbsitc
(http: //www. att. corn) as of December 28, 2006.
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AT&T/BellSouth territory that is functionally the same as the service AT&T offered within the AT&T
in-region territory as of the Merger Closing Date] 4 Such wholesale offering will be at a price not

greater than the retail price in a state for ADS[, service that is separately purchased by customers
who also subscribe to AT&T/BellSouth local telephone service.

Net Neutrality

1.. Effective on the Merger Closing Date, and continuing for 30 months thereafter, AT&T/BellSouth

will conduct business in a manner that comports with the principles set forth in the Commission's

Policy Statement, issued September 23, 2005 (FCC 05-151).

2. AT&T/BellSouth also commits that it will maintain a neutral network and neutral routing in its

wireline broadband Interact access service] 5 This commitment shall be satisfied by

AT&T/BellSouth's agreement not to provide or to sell to Interact content, application, or service

provideI_, including those affiliated with AT&T/BellSouth, any service that privileges, degrades or

prioritizes any packet transmitted over AT&T/BellSouth's wireline broadband Internet access service
based on its source, ownership or destination.

This colmnitment shall apply to AT&T/BellSouth's wireline broadband Intemet access service from
the network side of the customer premise equipment up to and including the Intemet Exchange Point

closest to the customer's premise, defined as the point of interconnection that is logically, temporally or

physically closest to the customer's premise where public or private Internet backbone networks freely
exchange Interact packets.

This commitment does nol apply to AT&T/BellSouth's enterprise managed IP services, defined as
services available only to enterprise customers _6that are separate services from, and can be purchased

without, AT&T/BellSouth's wileline broadband Internet access service, including, but not limited to,
virtual private network (VPN) services provided to enterprise customers. Tiffs colmnitment also does

not apply to AT&T/BellSouth's Internet Protocol television (IPTV) service. These exclnsions shall not
result in the privileging, degradation, or prioritization of packets transmitted or received by

AT&T/BellSouth's non-enterprise customers' wireline broadband Interact access service from the

network side of the customer premise equipment up to and including the Internet Exchange Point
closest to the customer's premise, as defined above.

,4An ADSL transmission service shall be considered "functionally the same" as the service AT&T offered within

the AT&T in-region territory as of the Merger Closing Date if the ADS[, transmission service relies on ATM
transport from the DSLAM (or equivalent device) to the interface with the Interact service provider, and provides a
maximum asymmetrical downstream speed of 1.5Mbps or 3o0Mbps, or a ma×imum symmetrical
upstream/downstream speed of 384Kbps or 416Kbps, where each respective speed is available (the "Broadband
ADSL TJansmission Service"). Nothing in this commitment shall require AT&T/BellSouth to serve any
geographic areas it currently does not serve with Broadband ADSL Transmission Service or to provide Interact
service providers with broadband Internet access transmission technology that was not offered by AT&T to such
providers in its in-region territory as of the Merger Closing Date.

15For purposes of this commitment, AT&Y/BellSouth's wireline broadband Internet access service and its Wi-Max
fixed wireless broadband Internet access service are, collectively, AT&T/BellSouth's "wireline broadband lnternet
access service."

_ "Enterprise customers" refers to that class of customer identified as enterprise customers on AT&T's website
(http://www.attoCOm) as of December 28, 2006.
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This commitment shall sunset on the earlier of (I) two years from the Merger Closing Date, or (2) the

cfi'ective date of any legislation enacted by Congress subsequent to the Merger Closing Date that

substantially addresses "network neutrality" obligations of broadband Internet access provident,

including, but not limited to, any legislation that substantially addresses the privileging, degradation, or

pr ioritization of broadband Internet access traffic.

Internet Backbone

1. For a period of three years after the Merger Closing Date, AT&T/BellSouth will maintain at least

as many discrete settlement-free peering arrangements for Internet backbone services with domestic

operating entities within the United States as they did on the Merger Closing Date, provided that the

number of settlement-free peering arrangements that AT&T/BellSouth is required to maintain

hereunder shall be adjusted downward to account for any mergers, acquisitions, or bankruptcies by

existing peering entities or the voluntary election by a peering entity to discontinue its peering

anangement. If on the Merger Closing Date, AT&T and BellSouth both maintain a settlement iree

peering arrangement for Internet backbone services with the satne entity (or an affiliate thereof), the

separate arrangements shall count as one settlement-free peering arrangement for purposes of
deterinining the number of discrete peering entities with whom AT&T/BellSouth must peer pursuant to

this conunitment. AT&T/BellSouth may waive terms of its published peering policy to the extent

necessary to maintain the munber of peering arrangements required by this commitment.

Notwithstanding the above, if within three years after the Merger Closing Date, one of the ten largest

enlities with which AT&T/BellSouth engages in settlement free peering for Internet backbone services

(as unmeasured by traffic volume delivered to AT&T/BellSouth's backbone network facilities by such

entity) terminates its peering arrangement with AT&T/BellSouth for any reason (including bankruptcy,

acquisition, or merger), AT&T/BellSouth will replace that peering arrangement with another settlement

free peering arrangement and shall not adjust its total number of settlement free peers downward as a

result.

2. Within thirty days alter the Merger Closing Date, and continuing for ttuee years thereafter,

AT&T/BellSouth will post its peering policy on a publicly accessible website, During this three-year

period, AT&T/BellSouth will post any revisions to its peering policy on a timely basis as they occur.

Forbearance

1., AT&T/BellSouth will not seek or give effect to a ruling, including tluough a forbearance petition

under section 10 of the Communications Act (the "Act") 47 U.S.C. 160, or any other petition, altering

the status of any facility being currently offered as a loop or transport UNE under section 251(c)(3)of
the Act.

2. AT&T/BellSouth will not seek or give effect to any future grant of forbearance that diminishes or

supersedes the merged entity's obligations or responsibilities under these merger commitments during

thc period in which those obligations are in effect.

IVireless

1. AT&T/BellSouth shall assign and/or transfer to an unaffiliated third party all of the 2.5 GHz

spectnnu (broadband radio service (BRS)/educational broadband service (EBS))currently licensed to

or leased by BellSouth within one year of the Merger Closing Date.

2. I3y July 21, 2010„AT&T/BellSouth agrees to: (1) offer service in the 2.3 GHz band to 25% of the

population in the service area of AT&T/BellSouth's wireless conununications services (WCS) licenses,
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This commitment shall sunset on the earlier of (I) two years from the Merger Closing Date, or' (2) the

effective date of any legislation enacted by Congress subsequent to the Merger Closing Date that

substantially addresses "network neutrality" obligations of broadband Intemet access providers,

including, but not limited to, any legislation that substantially addresses the privileging, degradation, or

prioritization of broadband Intemet access traffic°

Internet Backbone

1. For a period of three years after the Merger Closing Date, AT&T/BellSouth will maintain at least
as many discrete settlement-free peering arrangements for Internet backbone services with domestic

operating entities within the United States as they did on the Merger Closing Date, provided that the

number of settlement-free peering arrangements that AT&T/BellSouth is required to maintain
hereunder shall be adjusted downward to account for any mergers, acquisitions, or bankruptcies by

existing peering entities or the voluntary election by a peering entity to discontinue its peering

an'angemento If on the Merger Closing Date, AT&T and BellSouth both maintain a settlement free
peering arrangement for Intemet backbone services with file same entity (or an affiliate thereof), the

separate arrangements shall count as one settlement-flee peering arrangement for proposes of
determining the number of discrete peering entities with whom AT&T/BellSouth must peer pursuant to

this COmlnitment. AT&T/BellSouth may waive terms of its published peering policy to the extent
necessary to maintain the number of peering arrangements required by this commitment.

Notwithstanding the above, if within three years after the Merger Closing Date, one of the ten largest
entities with which AT&T/BellSouth engages in settlement flee peering for Intemet backbone services

(as measured by traffic volume delivered to AT&T/BellSouth's backbone network facilities by such

entity) terminates its peering arrangement with AT&T/BellSouth for any reason (including bankruptcy,

acquisition, or merger), AT&T/BellSouth will replace that peering arrangement with another settlement
free peering arrangement and shall not adjust its total number of settlement free peers downward as a
result.

2. Within thirty days after the Merger Closing Date, and continuing for three years thereafter,
AT&T/BellSouth will post its peering policy on a publicly accessible website. During this three-year

period, AT&T/BellSouth will post any revisions to its peering policy on a timely basis as they occur.

Forbearance

1. AT&T/BellSouth will not seek or give effect to a ruling, including through a forbearance petition
under section 10 of the Communications Act (the "Act") 47 U.S.C. 160, or any other petition, altering

the stares of any facility being currently offered as a loop or transport UNE under section 251(c)(3) of
the Act.

2. AT&T/BellSouth will not seek or give effect to any future grant of forbearance that diminishes or

supersedes the merged entity's obligations or responsibilities under these me_ger commitments during

the period in which those obligations are in effect.

Wireless

1. AT&T/BellSouth shall assign and/or transfer to an unaffiliated thiId party all of the 2.5 GHz

spectrum (broadband radio service (BRS)/educational broadband service (EBS)) currently licensed to

or leased by BellSouth within one year of the Merger Closing Date.

2. By July 21, 2010, AT&T/BellSouth agrees to: (1) offer service in the 2.3 GHz band to 25% of the

population in the service mea of AT&T/BeltSouth's wireless cormnunications services (WCS) licenses,
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for mobile or fixed point-to-multi-point services, or (2) construct at least five permanent liiiks per one

million people in the service area of AT&T/BellSouth's WCS licenses, for fixed point-to-point

seivices. In the event AT&T/BellSouth fails to meet either of these service requirements,

AT&T/BellSouth will forfeit the unconstructed portion of the individual WCS licenses for which it did

not meet either of these service requirements as of July 21, 2010; provided, however, that in the event

the Commission extends the July 21, 2010, buildout date for 2.3(iHz service for the WCS industry at

large ("Extended Date" ), the July 21, 2010 buildout date specified herein shall be modified to conform

to the Extended Date. The wireless contmitments set forth above do not apply to any 2,3 6Hz wireless

spectmm held by AT&T/BellSouth in the state of Alaska.

Divestiture of Facilities

Within twelve months of the Merger Closing Date, AT&T/BellSouth will sell to an unaffiliated third

party(ies) an indefeasible right of use ("IRU") to fiber strands within the existing "Lateral

Connections, "as that term is defined in the SBC/ATILT Consent Decree, '" to the buildiiigs listed in

Attachment B to this Appendix F ("BellSouth Divestiture Assets" ). These divestitures will be effected

in a manner consistent with the divestinire framework agreed to in the SBC/A Td'cT Consent Deci ee,

provided that such divestitures will be subject to approval by the FCC, rather than the DepaiO»ent of
Justice.

Tunney Act

AT&T is a party to a Consent Decree entered into following the merger of SBC and AT&T (the

"Consent Decree" ). The Consent Decree documents the terms under which AT&T agreed to divest

special access facilities serving 383 buildings within the former SBC in-region ILEC territory (the
"'SBC Divestiture Assets" ). In its Order approving the AT&T/SBC merger, the Commission also

required the divestiture of these same facilities on the terms and conditions contained in the Consent

Decree. The Consent Decree is currently under review pursuant to the Tunney Act in the U.S. District

Court for the District of Columbia (the "Court") in U.S. v. SBC Communications, Inc. and AT&T

Corp. , Civil Action No. I:05CV02102 (EGS) (D.D.C,), where the Co»it is reviewing the adequacy of
the remedy contained in the Consent Decree to address the competitive concerns described in the

Complaint filed by the Department of Justice (DOJ).

If it is found in a final, »on-appealable order, that the remedy in the Consent Decree is not adequate to

address the concerns raised in the Complaint and AT&T and the DOJ agree to a modification of the

Consent Decree (the "Modified Coiisent Decree" ), then AT&T agrees that (I) AT&T/BellSouth will

co»fort» its divestiture of the BellSouth Divestiture Assets to the terms of the Modified Consent

Decree; and (2) AT&T/BellSouth will negotiate in good faith with the Commission to deten»ine

whether the conditions imposed on AT&T/BellSouth in the Coininission order approving the merger of
AT&T and BellSouth satisfies, with respect to the BellSouth tenitory, the concerns addressed in the

Modified Consent Decree,

Certification

AT&T/BellSouth shall annually file a declaration by an officer of the corporation attesting that

AT& T/13ellSouth has substantially complied with the terms of tliese con»nitrnents in all material

l7 See Uni(ed States v. SBC Convnwnieations, Inc. , Civil Aciion No, 1:05CV02102, Final Judgment (D,D.C. filed

Oct. 27, 2005).
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for mobile or fixed point-to-multi-point services, or (2) construct at least five permanent links per one

million people in the service area of AT&T/BellSouth's WCS licenses, for fixed point-to-point
services° In the event AT&T/BellSouth fails to meet either of these service requirements,

AF&T/BellSouth will forfeit the unconstructed portion of the individual WCS licenses for which it did

not meet either of these service requirements as of July 21, 2010; provided, however, that in the event
the Commission extends the July 21,2010, buildout date for 2.3GHz service for the WCS industry at

large ("Extended Date"), tile July 21, 2010 buildout date specified herein shall be modified to conform
to the Extended Date, The wireless commitments set forth above do not apply to any 2,3 GHz wireless

spectrum held by AT&T/BellSouth in the state of Alaska.

Divestiture of Facilities

Within twelve months of the Merger Closing Date, AT&T/BellSouth will sell to an unaffiliated third

party(ies) an indefeasible right of use ("IRU") to fiber' strands within the existing "Lateral
Connections," as that term is defined in the SBC/AT&T Consent Decree, 17to the buildings listed in

Attachment B to this Appendix F ("BellSouth Divestiture Assets"). These divestitures will be effected
in a manner consistent with the divestiture framework agreed to in the SBC/AT&T Consent Decree,

provided that such divestitures will be subject to approval by the FCC, rather than the Department of
Justice.

Tunney Act

AT&T is a party to a Consent Decree entered into following the merger of SBC and AT&T (the
"Consent Decree"). The Consent Decree documents the terms under which AT&T agreed to divest

special access facilities serving 383 buildings within the former SBC in-region ILEC territory (the
"SBC Divestiture Assets"). In its Order approving the AT&T/SBC merger, the Commission also

required the divestiture of these same facilities on the terms and conditions contained in the Consent

Decree. The Consent Decree is currently under review pursuant to the Tunney Act in the U.So District
Court for the District of Columbia (tile "Court") in U.S.v. SBC Comlnunications, Inc. and AT&T

Corp., Civil Action No. 1:05CV02102 (EGS) (D.D.C,), where the Court is reviewing the adequacy of

the remedy contained in the Consent Decree to address the competitive concerns described in the

Complaint filed by the Department of Justice (DO J).

If it is found in a final, non-appealable order, that the remedy in the Consent Decree is not adequate to
address the concerns raised in the Complaint and AT&T and the DOJ agree to a modification of the

Consent Decree (the "Modified Consent Decree"), then AT&T agrees that (1) AT&T/BelISouth will
contbnn its divestiture of the BellSouth Divestiture Assets to the tenns of the Modified Consent

Decree; and (2) AT&T/BellSouth will negotiate in good faith with the Commission to determine

whether the conditions imposed on AT&T/BellSouth in the Conunission order approving the me_ger of

AT&T and BellSouth satisfies, with respect to the BellSouth tenitory, the concerns addressed in the
Modified Consent Declee.

Certification

AT&T/BellSouth shall aunually file a declaration by an officer of the corporation attesting that

AT&T/BellSouth has substantially complied with the terms of these commitments in all material

_7See [hlited State_ v, SBC Communications, bin, Civil Action No, 1:05CV02102, Final Judgment (D,D.C. filed

Oct. 27, 2005).
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respects, The first declaration shall be filed 45 days following the one-year anniversary of the Merger

Closing Date, and the second, third, and fourth declarations shall be filed one, two, and three years

thereafter, respectively.
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respects. The first declaration shall be filed 45 days following the one-year anniversary of the Merger
Closing Date, and the second, third, and fourth declarations shall be filed one, two, and three years

thereafter, respectively.
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Section 1: Ordering

FOCT: Firm Order Confirmation (FOC) Timeliness

Definition
Firm Order Confirmation (FOC) Timeliness measures the percentage of FOCs returned within the

Company-specified standard interval.

Exclusions
Service requests identified as "Projects" or "ICBs"

~ Service requests cancelled by the originator

Weekends and designated holidays of the service center

Unsolicited FOCs
Adininistrative or test service requests

Service requests that indicate that no confumation/response should be sent

Other exclusions as defined by each RBOC to reflect system and operational differences

Business Rules
Counts are based on the first instance of a FOC being sent in response to an ASR. Activity starting on a

weekend or holiday will reflect a start date of the next business day. Activity ending on a weekend or

holiday will be calculated with an end date of the last previous business day. Requests received after the

company's stated cutoff time will be counted as a "zero" day interval if the FOC is sent by close of
business on the next business day. The standard interval will be that which is specified in the company-

specific ordering guide.

Calculation
Firin Order Confirmation (FOC) Interval = (a - b)

a = Date and time FOC is returned
~ b = Date and time valid access service request is received

Percent within Standard Interval = (c / d) X 100
c = Number of seivice requests confimied within the designated interval

d = Total number of service requests confirmed in the reporting period

Report Structure
Non-Affiliates Aggregate
RBOC Affiliates Aggregate

RBOC 272 Affiliates Aggregate

C~eographic Scope
State

SQM Disaggregation (Percent FOCs returned within Standard Interval)
Special Access —DSO

Special Access —DS1
Special Access —DS.3 and above
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Seclion 1: Ordering

FOCT: Firm Order Confirmation (FOC) Timeliness

Definition

Firm Order Confirmation (FOC) Timeliness measures the percentage of FOCs returned within the

Company-specified standard interval.

Exclusions

• Service requests identified as "Projects" or "ICBs"

• Service requests cancelled by the originator

,, Weekends and designated holidays of the service center
• Unsolicited FOCs

• Administrative or test service requests

• Service requests that indicate that no confinrmtion/response should be sent

e Other exclusions as defined by each RBOC to reflect system and operational differences

Business Rules
Counts are based on the first instance of a FOC being sent in response to an ASR. Activity starting on a

weekend or holiday will reflect a start date of the next business day. Activity ending on a weekend or

holiday will be calculated with an end date of the last previous business day. Requests received after the
company's stated cutofftime will he counted as a "zero" day interval if the FOC is sent by close of

business on the next business day. The standard interval will be that which is specified in the company-

specific ordering guide.

Calculation

Firm Order Confirmation (FOC) Interval = (a - b)
• a = Date and time FOC is returned

• b = Date and time valid access service request is received

Percent within Standard Interval = (c / d) X 100

• c = Number of service requests confirnaed within the designated interval
* d = Total number of service requests confirmed in the reporting period

Report Structure
• Non-Affiliates Aggregate

• RBOC Affiliates Aggregate
RBOC 272 Affiliates Ag_egate

Geographic Scope
• State

SQM Disaggregation (Percent FOCs returned within Standard Interval)

• Special Access- DS0

o SpeciaIAccess- DS1
• Special Access- DS3 and above
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Section 2: Provisioning

PIAM: Percent Installation Appointments Met

Definition
Percent Installation Appointments Met measures the percentage of installations completed on or before the

confirmed due date.

Exclusions
Orders issued and subsequently canrelled

Ordeiis associated with internal or administrative (including test) activities

Disconnect Orders

Other exclusions as defined by each RBOC to reflect system and operational differences

Business Rules
This measurement is ralculated by dividing the number of service orders completed during the reporting

peiiod, on or before the confirmed due date, by the total number of orders completed during the same

reporting period. Installation appoinnnents missed because of customer caused reasons shall be counted as

met and included in both the nunierator and denominator. Where there are multiple missed appointment

codes, each RBOC will determine whether an order is considered missed.

Calculation
Percent Installation Appointments Met = (a / b) X 100

a = Number of orders completed on or before the RBOC confirmed due date during the reporting

pel'lod

~ b = Total number of orders where completion has been confirmed during the reporting period

Rcport Structure
Non-Affiliates Aggregate
IV3OC Affiliates Aggregate

RBOC 272 Affiliates Aggregate

(geographic Scope
State

SQM Disaggregation
Special Access —DSO

Special Access —DS1
Special Access —DS3 and above
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Section 2: Provisioning

PIAM: Percent Installation Appointments Met

Definition
Percent Installation Appointments Met measures the percentage of installations completed on or before the
confirmed due date.

Exclusions

• Orders issued and subsequemly cancelled
° Ordm_ associated wit1 internal or administrative (including test) activities
® Disconnect Orders

• Other exclusions as defined by each RBOC to reflect system and operational differences

Business Rules
This measurement is calculated by dividhag the number of service orders completed during the reporting

period, on or before the confirmed due date, by the total number of orders completed during the same

reporting period. Installation appointments missed because of customer caused reasons shall be counted as
met and included in both the numerator mid denominator. Where there are multiple missed appointment

codes, each RBOC will determine whether an order is considered missed.

Calculation

Percent Installation Appointments Met = (a / b) X 100

• a = Number of orders completed on or before the RBOC continued due date during the reporting

period
° b = Total number of orders where completion has been confirmed during the reporting period

Report
o

o

Structure

Non-Affiliates Aggregate
R_BOC Affiliates Aggregate

RBOC 272 Affiliates Aggregate

Geographic Scope
• State

SQM Disaggregation
° Special Access- DS0

• SpecialAccess- DS1
° Special Access- DS3 and above
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NITR: New Installation Trouble Report Rate

Definition
New Installation Trouble Report Rate measures the percentage of circuits or orders where a trouble was

found in RBOC facilities or equipment within thirty days of order completion.

Exclusions
Trouble tickets issued and subsequently cancelled

s Customer Provided Equipment (CPE) or customer caused troubles
Troubles closed by the technician to disposition codes of IEC (Inter-exchange Carrier) or INF
(Information)
RBOC troubles associated with administrative service
No Trouble Found (NTF) and Test OK (TOK)
Other exclusions defined by each RBOC to reflect system and operational differences

Subsequent trouble reports

Business Rules
Only the first customer direct trouble report received within thirty calendar days of a completed service
order is counted in this measure. Only customer direct trouble reports that required the RBOC to repair a

portion of the RBOC network will be counted in this measure. The RBOC completion date is when the
RBOC completes installation of the circuit or order.

Calculation
Trouble Report Rate within 30 Calendar Days of Installation = (a / b) X 100

a = Count of circuits/orders with trouble reports within 30 calendar days of installation
e b = Total number of circuits/orders installed in the reporting period

Report Structure
o Non-Affiliates Aggregate
~ RBOC Affiliates Aggregate

RBOC 272 Affiliates Aggregate

Geographic Scope
State

SQM Disaggregation
o Special Access —DSO
o Special Access —DS I
e Special Access —DS3 and above
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NITR: New Installation Trouble Report Rate

Definition
New Installation Trouble Report Rate measures file percentage of circuits or orders where a trouble was

found in RBOC facilities or equipment within thirty days of order completion.

Exclusions
• Trouble tickets issued and subsequently cancelled

° Customer Provided Equipment (CPE) or customer caused troubles

° Troubles closed by the technician to disposition codes of IEC (Inter-exchange Carrier) or INF

(Information)
° RBOC troubles associated with administrative service

• No Trouble Found (NTF) and Test OK (TOK)

° Other exclusions defined by each RBOC to reflect system m_d operational differences

• Subsequent trouble reports

Business Rules

Only the first customer direct trouble report received within thirty calendar days of a completed service
order is counted in this measm'e. Only customer direct trouble reports that required the RBOC to repair a

portion of the RBOC network will be counted in this measure. The RBOC completion date is when the

RBOC completes installation of the circuit or order.

Calculation

Trouble Report Rate within 30 Calendar Days of Installation = (a / b) X 100
• a = Count of circuits/orders with trouble reports within 30 calendar days of installation

° b = Total number of circuits/orders installed in the reporting period

Report Structure
° Non-Affiliates Aggregate

* RBOC Affiliates Aggregate
RBOC 272 Affiliales Aggregate

Geographic Scope
° State

SQM Disaggregation

. Special Access- DS0

o Special Access- DS1
° Special Access- DS3 and above
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Section 3: Maintenance 4 Repair

CTRR: Failure Rate/Trouble Report Rate

Definition
The percentage of initial and repeated circuit-specific trouble reports completed per 100 in-service circuits

for the reporting period.

Exclusions
Trouble reports issued and subsequently cancelled

~ Employee initiated trouble reports

Trouble reports/circuits associated with internal or administrative activities

Cusi. orner Provided Equipment (CPE) or customer caused troubles

~ Troubles closed by the technician to disposition codes of IEC (Inter-exchange Carrier) or INF

(Information)
Tie Circuits

e No Trouble Found (NTF) and Test OK (TOK)
Other exclusions as defined by each RBOC to reflect system and operational difFerences

Business Rules
Only customer direct trouble reports that require the RBOC to repair a portion of the RBOC network will

be counted in this repoit. The trouble report rate is computed by dividing the number of completed trouble

reports handled during the reporting period by the total number of in-service circuits for the same period.

Calculation
Percent Trouble Report Rate = (a/b) X 100

a = Number of coinpleted circuit-specific trouble reports received during the reporting period

b = Total number of in-service circuits during the reporting period

Report Structure
Non-Affiliates Aggregate
M3OC Affiliates Aggregate

RBOC 272 Affiliates Aggregate

Geographic Scope
State

SQM Disaggregation
Special Access —DSO

e Special Access —DS I

Special Access —DS3 and above
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Section 3: Maintenance & Repair

CTRR: Failure Rate/Trouble Report Rate

Definition

The percentage of initial and repeated circuit-specific trouble reports completed per 100 in-service circuits

for the reporting period.

Exclusions

. Trouble reports issued and subsequently cancelled

• Employee initiated trouble reports

• Trouble reports/circuits associated with internal or administrative activities
• Customer Provided Equipment (CPE) or customer caused troubles

• Troubles closed by tile technician to disposition codes of IEC (Inter-exchange Carrier) or INF

(Information)
, Tie Circuits

* No Trouble Found (NTF) and Test OK (TOK)

o Other exclusions as defined by each RBOC to reflect system and operational differences

Business Rules

Only customer direct trouble reports that require the RBOC to repair a portion of the RBOC network will

be cotmted in this report. The trouble report rate is computed by dividing the number of completed trouble
reports handled during the reporting period by the total number of in-service circuits for the same period.

Calculation

Percent Trouble Report Rate = (a / b) X 100

* a = Nmnber of completed circuit-specific trouble reports received during the reporting period

* b = Total number of in.-service circuits during the reporting period

Report Structure
• Non-Affiliates Aggregate

• RBOC Affiliates Aggregate
RBOC 272 Affiliates Aggregate

Geographic Scope
° State

SQM Disaggregation

° Special Access- DS0

® Special Access- DS1

® Special Access- DS3 and above
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MAD: Average Repair Interval/Mean Time to Restore

Definition
The Average Repair Interval/Mean Time to Restore is the average time between the receipt of a customer

trouble report and the time the service is restored. The average outage duration is only calculated for

completed circuit-specific trouble reports.

Exclusions
Trouble reports issued and subsequently cancelled

Employee initiated trouble reports
Trouble reporl. s associated with internal or administrative activities

~ Customer Provided Equipment (CPF) or customer caused troubles

Troubles closed by the technician to disposition codes of IEC (Inter-exchange Carrier) or INF

(Information)
Tie Circuits

~ No Trouble Found (NTF) and Test OK (TOK)
Other exclusions as defined by each RBOC to reflect system and operational differences

Business Rules
Only customer direct trouble reports that require the RBOC to repair a portion of the RBOC network will

be counted in this measure. The average outage duration is calculated for each restored circuit with a
trouble report, The start time begins with the receipt of the trouble report and ends when the service is
restored. This is reported in a manner such that customer hold time or delay maintenance time resulting

from verifiable situations of no access to the end user premise, other CLEC/IXC or RBOC retail customer
caused delays, such as holding the ticket open for monitoring, is deducted from the total resolution interval
("'stop clock" basis).

Calculation
Repair Interval = (a —b)

~ a = Date and time trouble report was restored
b = Date and time trouble report was received

Avci age Repair Interval = (c / d)
c = Total of all repair intervals (in hours/days) for the reporting period
d = Total number of trouble reports closed during the reporting period

Report Structure
Non-Affiliates Aggregate

e RBOC Affiliates Aggregate
RBOC 272 Affiliates Aggregate

Geographic Scope
State

SQM Disaggregation
Special Access —DSO

Special Access —DSI
~ Special Access —DS3 and above
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MAD: Average Repair lntervalfMean Time to Restore

Definition

The Average Repair Interval/Mean Time to Restore is the average time between the receipt of a customer
trouble report and the time the service is restored. The average outage duration is only calculated for

completed circuit-specific trouble reports.

Exclusions

• Trouble reports issued and subsequently cancelled

• Employee initiated trouble reports
• Trouble reports associated with internal or administrative activities

• Customer Provided Equipment (CPE) or customer caused troubles
• Troubles closed by the technician to disposition codes oflEC (Inter-exchange Carrier) or INF

(Intbrmation)
, Tie Circuits

• No Trouble Found (NTF) and Test OK (TOK)
• Other exclusions as defined by each RBOC to reflect system and operational differences

Business Rules

Only customer direct trouble reports that require the RBOC to repair a portion of the RBOC network will
be counted in this measure. The average outage duration is calculated for each restored circuit with a

trouble report The start time begins with the receipt of the trouble report and ends when the service is

restored. This is reported in a manner such that customer hold time or delay maintenance time resulting
from verifiable situations of no access to the end user premise, other CLEC/IXC or RBOC retail customer

caused delays, such as holding the ticket open for monitoring, is deducted from the total resolution interval
("stop clock" basis).

Calculation

Repair Interval = (a - b)

• a = Date and time trouble report was restored
• b = Date and thne trouble report was received

Average Repair Interval = (c / d)

• c = Total of all repair' intervals (in hours/days) for the reporting period

• d = Total number of trouble reports closed during the reporting period

Report Structure

• Non-Affiliates Aggregate

• RBOC Affiliates Aggregate
RBOC 272 Affiliates Aggregate

Geographic Scope
• State

SQM Disaggregation

• SpeciaIAccess- DS0
• Special Access- DSI

• Special Access- DS3 and above
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GLOSSARY

Access Service
Request (ASR)

A request to the RBOC to order new access service, or request a change to

existing service, which provides access to the local exchange company's network

under terms specified in the local exchange company's special or switched access

tariffs,

RBOC 272 Afliliates
Aggregate

RBOC Affiliate(s) authorized to provide long distance service as a result of the

Section 271 approval process.

RBOC Affiliates

Aggregate

RBOC Telecommunications and all RBOC Affiliates (including the 272 Affiliate).

Post sunset, comparable line of business (e.g. , 272 line of business) will be

included in this category.

Business Days

CPE

Monday thru Friday (8AM to 5PM) excluding holidays

Customer Provided or Premises Equipment

Customer Not
Ready

(CNR)

A verifiable situation beyond the normal control of the RBOC that prevents the

RBOC from completing an order, including the following: CLEC or IXC is not

ready to receive service; end user is not ready to receive service; connecting

company or CPE supplier is not ready.

I irm Order
Confirmation (FOC)

The notice returned from the RBOC, in response to an Access Service Request

from a CLEC, IXC or affiliate, that confirins receipt of the request and creation of
a service order with an assigned due date.

Unsolicited FOC An Unsolicited FOC is a supplemental FOC issued by the RBOC to change the

due date or for other reasons, e.g. , request for a second copy from the CLEC/IXC,

although no change to the ASR was requested by the CLEC or IXC.

Project or ICB Service requests that exceed the line size and/or level of complexity that would

allow the use of standard ordering and provisioning interval and processes.

Service requests requiring special handling.

Repeat Trouble Trouble that reoccurs on the same telephone number/circuit ID within 30 calendar

days

Service Orders Refers to all orders for new or additional lines/circuits. For change order types,

additional lines/circuits consist of all C order types with "I"' and "T"action coded

line/circuit USOCs that represent new or additional lines/circuits, including

conversions for RBOC to Carrier and Carrier to Carrier.
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GLOSSARY

Access Service

Request (ASR)

RBOC 272 Affiliates

Aggregate

RBOC Affiliates

Aggregate

Business Days

CPE

Customer Not

Ready

(CNR)

Firm Order

Confirmation (FOC)

Unsolicited FOC

Project or ICB

Repeat Trouble

Service Orders

A request to the RBOC to order new access service, or request a change to
existing service, which provides access to the local exchange company's network

under terms specified in the local exchange company's special or switched access
tariffs.

RBOC Affiliate(s) authorized to provide long distance service as a result of the

Section 271 approval process.

RBOC Telecommunications and all RBOC Affiliates (including the 272 Affiliate).

Post sunset, comparable line of business (e.g., 272 line of business) wilt be
included in this category.

Monday thru Friday (8AM to 5PM) excluding holidays

Customer Provided or Premises Equipment

A verifiable situation beyond the normal control of the RBOC that prevents the

RBOC from completing an order, including the following: CLEC or IXC is not

ready to receive service; end user is not ready to receive service; connecting

company or CPE supplier is not ready.

The notice returned fiom the RBOC, in response to an Access Service Request

from a CLEC, IXC or affiliate, that confirms receipt of the request and creation of

a service order with an assigned due date.

An Unsolicited FOC is a supplemental FOC issued by the RBOC to change the
due date or for other reasons, e.g., request for a second copy from the CLEC/IXC,

although no change to the ASR was requested by the CLEC or IXC.

Service requests that exceed the line size and/or level of complexity that would
allow the use of standard ordering and provisioning interval and processes.

Service requests requiring special handling.

Trouble that reoccurs on the same telephone number/circuit ID within 30 calendar

days

Refers to all orders for new or additional lines/circuits. For change order types,

additional lines/circuits consist of all C order types with "I" and "T" action coded

line/circuit USOCs that represent new or additional lines/circuits, including
conversions for RBOC to Carrier and Carrier to Carrier.
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Conditions
ATTACHMENT B

Metro Area CLLI Address

Building List

City State
ZIP
Code

Atlanta
Atlanta
Atlanta

Atlanta

Atlanta

Atlanta

Atlanta

Birmingham
Charlotte
Chattanooga
Jaclcsonville
Knoxville
Knoxville
Miami

Miami
iv).iami

Miami
Miami
Miami
Miami
Miami
Nashville
Nashvl I le

Nashville
Nashville

Nashville
Nashville
Nashville

Miami

Miami
Orlando

ALP RGAVP
ATLNGABI
CHMBGAJG
NRCRGAER
NRCRGAIJ
NRCRGANX
NRCRGARC
BRHMALKU
CHRMNCXI
CHTGTNAC
JCVNFLHK
KNVLTNHB
KNVNTN82
BCRTFLAI.J
BCRTFLCM
DLBHFLDU
JPTRFLAC
JPTRFL,BC
PLNBFL, AZ
PLNBFLCQ
SUNRFLCF
BRWDTNEV
NSVL, TNIH
NSVL, TNWL
NSVNTNFO
NSVPTNIJ
NSVPTN98
NSVPTNJX
I DHLFLAC
SUN RFL,BD
ORLFFLYL

5965 CABOT PKWY
2751 BUFORD HWY NE
2013 FLIGHTWAY DR
6675 JONES MILL CT
4725 PEACHTREE CORNERS CIR
3795 DATA DR NW
335 RESEARCH CT
101 L,EAF LAKE PKWY
2605 WATER RIDGE PKWY
5.37 MARKET ST
10201 CENTURION PKWY N

8057 RAY MEARS BLVD
2160 L,AKESIDE CENTER WAY
851 NW BROKEN SOI.JND PKWY
501 E CAMINO REAL
360 N CONGRESS AVE
100 MARQI. JETTF. DR
1001 N USHWY 1

1601 SW 80TH TER
1800 NW 69TH AVE
720 INTERNATIONAL PKWY
210 WESTWOOD PL
1215 21ST AVE S
28 OPRYLAND DR
252 OPRY MILLS DR
.332 OPRY MLLS DR
427 OPRY MLLS DR
540 OPRY MLLS DR
4300 N UNIVERSITY DR
440 SAWGRASS CORP. PARKWAY
8350 PARKLINE BLVD

ALPHARETTA
ATLANTA
COULEE
NORCROSS
NORCROSS
NORCROSS
NORCROSS
BIRMINGHAM
CHARLOTTE
CHATTANOOGA
JACKSONVILLE
KNOXVILLE
KNOXVILLE
BOCARATON
BOCA RATON
DELRAY BEACH
JIJPITER
JUPITER
PLANTATION
PLANTATION
SUNRISE
BRENTWOOD
NASHVILLE
NASHVILLE
NASHVILLE
NASHVILLE
NASHVILLE
NASHVILLE
LAUD ERHILL
SUNRISE
ORLANDO

GA
GA
GA
GA
GA
GA
GA
AL
NC
TN
FL
TN
TN
FL
FL
FL
FL
FL
FL
FL
FL
TN
TN
TN
TN
TN
TN
TN
FL
FL
FL

30005
30324
30341
30092
30092
.30092
30092
35211
28217
37402
32256
37919
37922
33487
33432
33445
33458
33477
33324
33313
33325
37027
37212
37204
37214
37214
37214
.37214
3.3351
33325
.32809
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Metro Area CLLI Address

Conditions
ATTACHMENT B

Building List

City State

Zip
Code

Atlanta
Atlanta

Atlanta
Atlanta

Atlanta
Atlanta

Atlanta

Bimfingham
Charlotte

Chattanooga
Jacksonville

Knoxville
Knoxville

Miami

Miami
Miami

Miami
Miami

Miami

Miami
Miami

Nashville
Nashville

Nashville

Nashville
Nashville

Nashville

Nashville
Miami

Miami

Orlando

ALPRGAVP

ATLNGABI
CHMBGAJG

NRCRGAER

NRCRGAIJ
NRCRGANX

NRCRGARC
BRHMALKU

CHRMNCXI

CHTGTNAC
JCVNFLHK

KNVLTNHB
KNVNTN82

BCRTFLAU

BCRTFLCM
DLBHFLDU

JPTRFLAC

JPTRFLBC
PLNBFLAZ

PLNBFLCQ
SUNRFLCF

BRWDTNEV
NSVLTNIH

NSVL,TNWL

NSVNTNFO
NSVPTNIJ

NSVPTN98

NSVPTNJX
LDHLFLAC

SUNRFLBD

ORLFFLYL

5965 CABOT PKWY
2751 BUFORD HWY NE

2013 FLIGHTWAY DR

6675 JONES MILL CT
4725 PEACHTREE CORNERS CIR

3795 DATA DR NW
335 RESEARCH CT

101 LEAF LAKE PKWY

2605 WATER RIDGE PKWY

537 MARKET ST
10201 CENTURION PKWY N

8057 RAY MEARS BLVD
2160 LAKESIDE CENTER WAY

851 NW BROKEN SOUND PKWY

501 E CAM1NO REAL
360 N CONGRESS AVE

100 MARQUETTE DR
1001 N USHWY 1

1601 SW 80TH TER

1800 NW 69TH AVE
720 INTERNATIONAL PKWY

210 WESTWOOD PL
1215 21ST AVE S

28 OPRYLAND DR

252 OPRY MILLS DR
332 OPRY MILLS DR

427 OPRY MILLS DR

540 OPRY MILLS DR
4300 N UNIVERSITY DR

440 SAWGRASS CORP. PARKWAY

8350 PARKLINE BLVD

ALPHARETTA GA 30005
ATLANTA GA 30324

CHAMBLEE GA 30341

NORCROSS GA 30092
NORCROSS GA 30092

NORCROSS GA 30092

NORCROSS GA 30092

BIRMINGHAM AL 35211
CHARLOTTE NC 28217

CHATTANOOGA TN 37402
JACKSONVILLE FL 32256

KNOXVILLE TN 37919

KNOXVILLE TN 37922
BOCA RATON FL 33487

BOCA RATON FL 33432

DELRAY BEACH FL 33445
JUPITER FL 33458

JUPITER FL 33477

PLANTATION FL 33324
PLANTATION FL 33313

SUNRISE FL 33325
BRENTWOOD TN 37027

NASHVILLE TN 37212

NASHVILLE TN 37204
NASHVILLE TN 37214

NASHVILLE TN 37214

NASHVILLE TN 37214
NASHVILLE TN 37214

LAUDERHILL FL 33351

SUNRISE FL 33325
ORLANDO FL 32809
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Sprint ~~~

Together with NEXTEL

Sprint Nextel Access Solutions
Mailstop KSOPHA0310-'38372
6330 Sprint Parkway
Overland Park, KS -66251
Office: (913) 762-4133 Fax: (913) 523-060S
Mark. G.Felton@sprint. corn

Mark 6. Felton
Interconnection. Solutions

May 18, 2007

Electronic an~dOverni nt Mail

Ms. Kay Lyon, Lead Negotiator
ATHtT Wholesale
4 ATST Plaza, 311 S. Akard
Room 2040.03
Dallas, Texas 75202

Mr. Randy Ham, Assistant Director
ATBtT Wholesale
8th Floor
600 North 19th Street
Birmingham, Alabama 35203

Ms. Lynn Allen-Flood
ATST Wholesale —Contract Negotiations
675 W. Peachtree St. N. E.
34S91
Atlanta, GA 30375

Re: Nextel South Corp. and Nextel West Corp. (collectively "Nextel")
adoption of "Interconnection Agreement By and Between BellSouth
Telecommunications, Inc. and Sprint Communications Company
Limited Partnership, Sprint Communications Company L.P. , Sprint
Spectrum L.P. n dated january 1, 2001.

Dear Kay, Randy and Lynn:

The purpose of this letter is to notify BellSouth Telecommunications, Inc. ,
d/b/a ATST Southeast ("AT8tT") that Nextel South Corp. and Nextel West Corp.
(collectively "Nexteln) is exercising its right to adopt the "Interconnection
Agreement By and Between BellSouth Telecommunications, Inc. and Sprint
Communications Company Limited Partnership, Sprint Communications Company
L.P. , Sprint Spectrum L. P." dated january 1, 2001 ("Sprint ICA") as amended, filed
and approved in earh of the 9-legacy BellSouth states'. Nextel is exercising its right

For the purposes of this letter, the 9 legacy BellSouth states means: Alabama, Florida, Georgia,
Kentucky, Louisiana, Mississippi, North Carolina, South Carolina and Tennessee.

EXHIBIT B

Sprint
Mailst

Together with NEXrEL 6330 Spr
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M
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May 18, 2007

Electronic and Overniqht Mail

Ms. Kay Lyon, Lead Negotiator
AT&T Wholesale
4 AT&T Plaza, 311 S. Akard
Room 2040.03
Dallas, Texas 75202

Mr. Randy Ham, Assistant Director
AT&T Wholesale
8th Floor
600 North 19th Street

Birmingham, Alabama 35203

Ms. Lynn Allen-Flood
AT&T Wholesale - Contract Negotiations
675 W. Peachtree St. N.E.
34S91
Atlanta, GA 30375

Re: Nextel South Corp. and Nextel West Corp. (collectively "Nextel")
adoption of "Interconnection Agreement By and Between BellSouth
Telecommunications, Inc. and Sprint Communications Company
Limited Partnership, Sprint Communications Company L.P., Sprint
Spectrum L.P." dated January 1, 2001.

Dear Kay, Randy and Lynn"

The purpose of this letter is to notify BellSouth Telecommunications, Inc.,
d/b/a AT&T Southeast ("AT&T') that Nextel South Corp. and Nextel West Corp.
(collectively "Nextel") is exercising its right to adopt the "Interconnection
Agreement By and Between BellSouth Telecommunications, fnc. and Sprint
Communications Company Limited Partnership, Sprint Communications Company
L.P., Sprint Spectrum L.P." dated January 1, 2001 ("Sprint ICA") as amended, filed
and approved in each of the 9-legacy BellSouth states 1. Nextel is exercising its right

1For the purposes of this letter, the 9 legacy BellSouth states means: Alabama, Florida, Georgia,
Kentucky, Louisiana, Mississippi, North Carolina, South Carolina and Tennessee.



Ms. Kay I yon, Mr. Randy Ham and Ms. Lynn Allen-Flood

May l8, 2007
Page 2

pursuant to the FCC approved Merger Commitment Nos. 1 and 2 under "Reducing

Transaction Costs Associated with Interconnection Agreements" as ordered by

("Merger Commitments" ) in the BellSouth —ATST merger, WC Docket No. 06-74,
and 47 U. S.C. g 252(i).

The Nextel entities are wholly owned subsidiaries of Sprint Nextel

Corporation, as are Sprint Communications Company L.P. ("Sprint CLFC") and

Sprint Spectrum L.P. ("Sprint PCS"). Although neither Nextel nor Sprint CLEC

consider it either necessary or required by law, to avoid any potential delay

regarding the exercise of Nextel's right to adopt the Sprint: ICA, Sprint: CLEC stands

ready, willing and able to also execute the Sprint ICA as adopted by Nextel in order
to expedit:iously implement Nextel's adoption.

As ATST is aware, all relevant state-specific differences among the 9 legacy
BellSouth states are already contained within the Sprint ICA. Since the same state-
specific terms are applicable to Nextel on a state by state basis, there are no

"state-specific pricing and performance plans and technical feasibility" issues to
prevent ATILT from immediately making the Sprint ICA available within each
applicable state to Nextel pursuant to Merger Commitment No. 1. Likewise, since
the Sprint ICA is already TRRO compliant and has an otherwise effective change of
law provision, there is no issue to prevent ATST from also making the Sprint ICA

available to Nextel in each applicable state pursuant to Merger Commitment No. 2.

Merger Commitment No. 1 states:

The ATILT/BellSouth ILECs shall make available fo any requesting
telecommunications carrier any entire effective inferconnection
agreement, whether negotiated or arbitrated that an AT8rT/BellSouth
ILEC entered into in any sfafe in the ATILT/BellSouth 22-stafe ILEC
operating terrifory, subject to state-specific pricing and performance plans
and technical feasibility, and provided, further, that an ATILT/BellSouth ILEC
shall not be obligated to provide pursuant to this commitment any
interconnection arrangement or UNE unless it is feasible to provide, given the
technical, network, and OSS attributes and limitations in, and is consistent
with the laws and regulatory requirements of, the state for which the request
is made. " (Emphasis added).

Merger Commitment No. 2 states:

The AT8TiBellSouth ILECs shall not refuse a request by a telecommunications carrier to

opt into an agreement on the aground that the agreement has not been amended to
reflect changes nf law, provided the requesting telecommunications carrier agrees to
negotiate in good faith an amendment regarding such change of law immediately after it

has opted into the agreement,

Ms. Kay Lyon, Mr. Randy Hamand Ms.Lynn Allen-Flood
May 18, 2007
Page 2

pursuant to the FCCapproved Merger Commitment Nos. 1 and 2 under "Reducing
Transaction Costs Associated with Interconnection Agreements" as ordered by
("Merger Commitments") in the BellSouth - AT&T merger, WC Docket No. 06-742,
and 47 U.S.C.§ 252(i).

The Nextel entities are wholly owned subsidiaries of Sprint Nextel
Corporation, as are Sprint Communications Company L.P. ("Sprint CLEC") and
Sprint Spectrum L.P. ("Sprint PCS"). Although neither Nextel nor Sprint CLEC
consider it either necessary or required by law, to avoid any potential delay
regarding the exercise of Nextel's right to adopt the Sprint ICA, Sprint CLECstands
ready, willing and able to also execute the Sprint ICA as adoptedby Nextel in order
to expeditiously implement Nextel's adoption.

As AT&Tis aware, all relevant state-specific differences among the 9 legacy
BellSouth states are already contained within the Sprint ICA. Since the same state-
specific terms are applicable to Nextel on a state by state basis, there are no
"state-specific pricing and performance plans and technical feasibility" issues to
prevent AT&T from immediately making the Sprint ICA available within each
applicable state to Nextel pursuant to Merger Commitment No. 1. Likewise, since
the Sprint ICA is already TRROcompliant and has an otherwise effective change of
law provision, there is no issue to prevent AT&Tfrom also making the Sprint ICA
available to Nextel in each applicablestate pursuant to MergerCommitment No. 2.

2MergerCommitmentNo.1states:

The AT&T/BellSouth ILECs shall make available to any requesting
telecommunications carrier any entire effective interconnection
agreementr whether negotiated or arbitrated that an AT&T/BellSouth
ILEC entered into in any state in the AT&T/BellSouth 22-state ILEC
operating territory, subject to state-specific pricing and performance plans
and technical feasibility, and provided, further, that an AT&T/BellSouth ILEC
shall not be obligated to provide pursuant to this commitment any
interconnection arrangement or UNE unless it is feasible to provide, given the
technical, network, and OSS attributes and limitations in, and is consistent
with the laws and regulatory requirements of, the state for which the request
is made." (Emphasis added).

Merger Commitment No. 2 states:

The AT&T/BellSouth ILECs shall not refuse a request by a telecommunications carrier to
opt into an agreement on the aground that the agreement has not been amended to
reflect changes of law. provided the requesting telecommunications carrier agrees to
negotiate in good faith an amendment regarding such change of law immediately after it
has opted into the agreement.



Ms. Kay Lyon, Mr. Randy Ham and Ms. Lynn Allen-Flood
May 18, 2007
Page 3

Enclosed are Nextel's completed ATST forms with respect to Merger
Commitment Nos. 1 and 2, with any language within such forms stricken to the
extent such language is not contained within the Merger Commitments.

Also enclosed for ATILT's execution are two copies of an adoption document
to implement Nextel's adoption of the Sprint ICA. Please sign and return both
exeruted documents for receipt by me no later than Tuesday, May 29, 2007. Upon
receipt I will have both documents executed on behalf of Nextel and return one fully
executed adoption document to you. I. will also rause to be filed with each of the 9
state commissions a copy of the fully executed adoption document along with a
copy of the current 1,169 page Sprint ICA, as amended, which I will print off from
your website at:

htt: c r.bellsouth, com elec docs all states 800aa291. df

To the extent notice may be deemed necessary pursuant to the existing
interconnection agreements between Nextel and ATST, please also consider this
letter as Nextel's conditional notire to terminate the existing interconnection
agreements between Nextel and ATILT in a given state upon acknowledgement by
such state's commission that Nextel has adopted the Sprint ICA. Upon such
acknowledgement, the existing interconnection agreement between Nextel and
BellSouth Telecommunications, Inc. will then be considered terminated and
superseded by the adopted Sprint ICA.

Should ATILT have any questions regarding Nextel's adoption of the Sprint
ICA, please do not hesitate to call.

Thank you in advance for your prompt attention to this matter.

Sincerely,

Mark 6, Felton

Enclosures

CC: Mr. Joseph M. Chiarelli, Counsel for Nextel
Mr. William R. Atkinson, Counsel for Nextel
Mr. Jim Kite, Interconnection Solutions

Ms. Kay Lyon, Mr. Randy Ham and Ms. Lynn Allen-Flood
May 18, 2007
Page 3

Enclosed are Nextel's completed AT&T forms with respect to Merger
Commitment Nos. 1 and 2, with any language within such forms stricken to the

extent such language is not contained within the Merger Commitments.

Also enclosed for AT&T's execution are two copies of an adoption document

to implement Nextel's adoption of the Sprint ICA. Please sign and return both

executed documents for receipt by me no later than Tuesday, May 29, 2007. Upon

receipt I wilt have both documents executed on behalf of Nextel and return one fully

executed adoption document to you. I will also cause to be filed with each of the 9

state commissions a copy of the fully executed adoption document along with a

copy of the current 1,169 page Sprint ICA, as amended, which I will print off from

your website at:

http ://cpr.bellsouth,com/clec/docs/all states/800aa291.pdf

To the extent notice may be deemed necessary pursuant to the existing

interconnection agreements between Nextel and AT&T, please also consider this

letter as Nextel's conditional notice to terminate the existing interconnection

agreements between Nextel and AT&T in a given state upon acknowledgement by

such state's commission that Nextel has adopted the Sprint ICA. Upon such

acknowledgement, the existing interconnection agreement between Nextel and

BellSouth Telecommunications, Inc. will then be considered terminated and

superseded by the adopted Sprint ICA.

Should AI&T have any questions regarding Nextel's adoption of the Sprint
]:CA, please do not hesitate to call.

Thank you in advance for your prompt attention to this matter.

Sincerely,

Mark G, Pelton

Enclosures

CC: Mr. Joseph M. Chiarelli, Counsel for Nextel
Mr'. William R. Atkinson, Counsel for Nextel
Mr. Jim Kite, ]:nterconnection Solutions



By and Between

Bell South Telecommunications, Inc. d/bla
ATB T Southeast

Nextel South Corp.
(For the States of Alabama, Florida, Georgia, Louisiana,

Mississippi, North Carolina, Tennessee, and South Carolina)
And

Nextel West Corp.
(For the State of Kentucky)

May 2007
FCC ICA MergComNo182 Adoption Page 1

By and Between

BellSouth Telecommunications, Inc. d/b/a
AT&T Southeast

And

Nextel South Corp.

(For the States of Alabama, Florida, Georgia, Louisiana,
Mississippi, North Carolina, Tennessee, and South Carolina)

And

Nextel West Corp.

(For the State of Kentucky)

May 2007
FCC ICA MergComNol&2 Adoption Page 1



AGREEMENT

THIS AGREEMENT is made by and between BellSouth Telecommunications, Inc. , d/b/a

AT8T Southeast ("AT8T"), a Georgia Corporation, having offices at 675 W. Peachtree Street,

Atlanta, Georgia, 30375, on behalf of itself and its successors and assigns, and Nextel South

Corp. ("Nextel South" ), a Delaware Corporation, and Nextel West Corp. ("Nextel West" ), a

Delaware Corporation (Nextel South and Nextel West are collectively referred to herein as
"Nextel"), and shall be deemed effective in the respective states of Alabama, Florida, Georgia,

Kentucky, Louisiana, Mississippi, North Carolina, Tennessee and South Carolina as of the date

it is filed with each state Commission or applicable Authority in such states ("the Effective

Date" ).

WHEREAS, the Telecommunications Act of 1996 (the "Act") was signed into law on

February 8, 1996; and

WHEREAS, pursuant to section 252(i) of the Act, AT8T is required to make available

any interconnection agreement filed and approved pursuant to 47 U.S.C. g 252; and

WHEREAS, pursuant to Merger Commitment Nos. 1 and 2 under "Reducing Transaction

Costs Associated with Interconnection Agreements" as required by the Federal

Communications Commission in its AT8T, Inc. —BellSouth Corporation Order, i.e. , in the Matter

of ATILT Inc. and Bel/South Corporation Application for Transfer of Control, Memorandum

Opinion and Order, Ordering Clause $ 227 at page 112 and Appendix F at page 149, WC

Docket No. 06-74 (Adopted: December 29, 2006, Released: March 26, 2007), AT8T is also

required to make available any entire effective interconnection agreement that an

AT8T/BellSouth ILEC has entered in any state in the AT8T/BellSouth 22-state operating

territory; and

WHEREAS, Nextel has exercised its right to adopt in its entirety the effective

interconnection agreement between Sprint Communications Company Limited Partnership a/k/a

Sprint Communications Company L.P. ("Sprint CLEC") Sprint Spectrum, L.P. d/b/a Sprint PCS
("Sprint PCS") and BellSouth Telecommunications, Inc. Dated January 1, 2001 for the state(s)
of Alabama, Florida, Georgia, Kentucky, Louisiana, Mississippi, North Carolina, South Carolina

and Tennessee ("the Sprint ICA").

WHEREAS, Nextel is a wholly owned subsidiary of Sprint Nextel Corporation, as are
Sprint CLEC and Sprint PCS and, although neither Nextel nor Sprint CLEC consider it either

necessary or required by law, to avoid any potential delay regarding the exercise of Nextel's

adoption of the Sprint ICA, Sprint CLEC is ready, willing and able to also execute this

Agreement as an accommodation party.

NOW THEREFORE, in consideration of the promises and mutual covenants of this

Agreement, Nextel and AT8T hereby agree as follows:

1. Nextel and AT8T shall adopt in its entirety the 1,166 page Sprint ICA, a copy of
which is attached hereto as Exhibit A, and is also available for public view on the AT8T website
at:

May 2007
FCC ICA MergComNo182 Adoption Page 2

AGREEMENT

THIS AGREEMENT is made by and between BellSouth Telecommunications, Inc., d/b/a
AT&T Southeast ("AT&T"), a Georgia Corporation, having offices at 675 W. Peachtree Street,
Atlanta, Georgia, 30375, on behalf of itself and its successors and assigns, and Nextel South
Corp. ("Nextel South"), a Delaware Corporation, and Nextel West Corp. ("Nextel West"), a
Delaware Corporation (Nextel South and Nextel West are collectively referred to herein as
"Nexter'), and shall be deemed effective in the respective states of Alabama, Florida, Georgia,
Kentucky, Louisiana, Mississippi, North Carolina, Tennessee and South Carolina as of the date
it is filed with each state Commission or applicable Authority in such states ("the Effective

Date").

WHEREAS, the Telecommunications Act of 1996 (the "Act") was signed into law on

February 8, 1996; and

WHEREAS, pursuant to section 252(i) of the Act, AT&T is required to make available
any interconnection agreement filed and approved pursuant to 47 U.S.C. § 252; and

WHEREAS, pursuant to Merger Commitment Nos. 1 and 2 under "Reducing Transaction
Costs Associated with Interconnection Agreements" as required by the Federal
Communications Commission in its AT&T, Inc. -- BellSouth Corporation Order, i.e., In the Matter
of A T&T Inc. and BellSouth Corporation Application for Transfer of Control, Memorandum
Opinion and Order, Ordering Clause ¶ 227 at page 112 and Appendix F at page 149, WC
Docket No. 06-74 (Adopted: December 29, 2006, Released: March 26, 2007), AT&T is also
required to make available any entire effective interconnection agreement that an
AT&T/BellSouth ILEC has entered in any state in the AT&T/BellSouth 22-state operating
territory; and

WHEREAS, Nextel has exercised its right to adopt in its entirety the effective
interconnection agreement between Sprint Communications Company Limited Partnership a/Ida
Sprint Communications Company LP. ("Sprint CLEC") Sprint Spectrum, L.P. d/b/a Sprint PCS
("Sprint PCS") and BellSouth Telecommunications, Inc. Dated January 1, 2001 for the state(s)
of Alabama, Florida, Georgia, Kentucky, Louisiana, Mississippi, North Carolina, South Carolina
and Tennessee ("the Sprint ICA").

WHEREAS, Nextel is a wholly owned subsidiary of Sprint Nextel Corporation, as are
Sprint CLEC and Sprint PCS and, although neither Nextel nor Sprint CLEC consider it either
necessary or required by law, to avoid any potential delay regarding the exercise of Nexters
adoption of the Sprint ICA, Sprint CLEC is ready, willing and able to also execute this
Agreement as an accommodation party.

NOW THEREFORE, in consideration of the promises and mutual covenants of this
Agreement, Nextel and AT&T hereby agree as follows:

1. Nextel and AT&T shall adopt in its entirety the 1,166 page Sprint ICA, a copy of
which is attached hereto as Exhibit A, and is also available for public view on the AT&T website
at:

http:llcpr.bellsouth.com/clec/docs/all states/800aa29 l_._d

May 2007
FCC ICA MergComNol&2 Adoption Page 2



2. The term of this Agreement shall be from the Effective Date as set forth above

and shall coincide with any expiration or extension of the Sprint ICA.

3. Nextel and AT&T shall accept and incorporate into this Agreement any

amendments to the Sprint ICA executed as a result of any final judicial, regulatory, or

legislative action.

4. Every notice, consent or approval of a legal nature, required or permitted

by this Agreement shall be in writing and shall be delivered either by hand, by overnight

courier or by US mail postage prepaid (and email to the extent an email has been
provided for notice purposes) to the same person(s) at the same addresses as identified

in the Sprint ICA, including any revisions to such notice information as may be provided

by Sprint CLEC and Sprint PCS from time to time, and will be deemed to equally apply
to Nextel unless specifically indicated otherwise in writing.

IN WITNESS WHEREOF, the Parties have executed this Agreement the day and

year written below.

BellSouth Telecommunications, lnc.
d/b/a AT&T Southeast

Nextel South Corp. and
Nextel West Corp.

By:

Name: Name:

Title: Title:

Date: Date:

Sprint Communications Company
Limited Partnership a/k/a Sprint
Communications Company L.P. Sprint
Spectrum L.P., as an Accommodating
Party

By:

Name:

Title:

Date:

May 2007
FCC I CA M erg Com N o18 2 Adoption Page 3

2. Thetermof thisAgreementshallbe fromthe EffectiveDateas setforth above
andshallcoincidewithanyexpirationorextensionoftheSprintICAo

3. Nextel and AT&T shall accept and incorporate into this Agreement any
amendmentsto the Sprint ICA executedas a result of any final judicial, regulatory,or
legislativeaction.

4. Every notice, consent or approval of a legal nature, required or permitted
by this Agreementshall be in writingand shall bedeliveredeither by hand, by overnight
courier or by US mail postage prepaid (and email to the extent an email has been
providedfor notice purposes)to the sameperson(s)at the sameaddressesas identified
in the Sprint ICA, includingany revisionsto suchnotice informationas may be provided
by SprintCL.ECand Sprint PCSfrom time to time, and will be deemed to equally apply
to Nextelunlessspecificallyindicatedotherwisein writing.

INWITNESSWHEREOF,the Partieshave executedthis Agreementthe day and
year writtenbelow.

BellSouth Telecommunications, Inc.
d/b/a AT&T Southeast

Nextel South Corp. and

Nextel West Corp.

By: By:

Name: Name:

Title: Title:

Date: Date:

Sprint Communications Company
Limited Partnership a/Ida Sprint
Communications Company L.P. Sprint
Spectrum L.P., as an Accommodating
Party

By:

Name:

Title:

Date:

May 2007
FCC ICA MergComNol&2 Adoption Page 3



TO, Contract Management

311 S Akard

Four ATST Plaza 9'" floor
Dallas, TX 75202
Fax: 1-800-404-4548

1
, I

'i '; ~j-'I ' ~-', 2007

RE: -Request=to Port Interconnection Agreement

Director —Contract Management:

Pursuant to ICA Merger Commitment 7.1 under "Reducing Transaction Costs Associated with Interconnection

Agreements,
"

effective December 29, 2006, associated with the merger of AT8T Inc. and BellSquth Corp. ("ICA

Merger Commitment 7.1"), i"":-'&-'.r~': 'h'-% ' err» + i'-':C&(~, ~&e'w~o&&3~ "('Carrier") desires---to--
I

exercise"its right to port, the existing Interconnection Agreement between tD~'u, ~u --& &-.
& t ~t~~"~v& .'.7-';. ".-,

3"' "'"'
&c Ktj c

understands that pursuant to ICA Merger Commitment 7.1, porting of the Interconnection Agreemen't is subject to a

variety of conditions including (without limitation) technical feasibility and state-specific pricing, terms and conditions.
&gal~«~

Carrier understands AT8T will reply in writing when its review of this porting. request-has been completed.

NOTICE CONTACT NAME

NOTICE CONTACT TITLE

STREET ADDRESS
ROOM OR SUITE

CITY, STA'TE, ZIP CODE
E-MAIL ADDRESS

TELEPHONE NUMBER

FACSIMILE NUMBER
«

CARRIER NOTICE CONTACT INFO*

p r«~$4 «N~~~ Ar Jr c ~gr~j

STATE OF INCORPORATION

TYPE OF ENTITY (corporation, limited liability

compan, etc,

,lA«~'i 6" ~Y) ~J ~
Q' ii':"jhow" 6~la. (fy'4

Enclose proof of certiTication for state requested. .

Enclose documentation from Telcordia as confirmation of'AGNA:

Enclose documentation from NECA as confirmation of-OCN(s);

Enclose. verification of. type. of entity and registration with Secretary-of State

, :,in

«'

~3',fi3, ~~

Form completed and submitted by:

Contact number,

i ~jq
I

~. (~p

I j!!vi k I+ '~ -' 1«(,g' 7&~-.- ~A«('

'
All requested carrier notice contact information and documentation are required. Be aware that the failure to provide

accurate and complete information may result in return of this form to you and a delay in processing your request,

TO. ContractManagement
311 SAkard

Four AT&T Plaza, 9thfloor
Dallas, TX 75202
Fax: 1-800-404-4548

_ . v_l ,2007

RE: -Request.toPort InterconnectionAgreement

Director- Contract Management:

Pursuant to ICA Merger Commitment 7A under "Reducing Transaction Costs Associated with Interconnection

Agreements," effective December 29, 2006, associated with the merger of AT&T Inc. and BellSquth Corp. ("ICA

Merger Commitment 7.1 ) _¢Ui e.i)'_,<v:._¢_,:r_.J..._)C,',..,v---, o%;,,, t CarN_r')
desires-.,to..-

, _ _ kJ_b.,_,,,_;'r-b _,,:.t-e.o_e,,,. _,,exercisd its right to portthe existing InterconnectionAgreement between _v.. , ." _ _ ,-'-,_ " , ......->._:.

(AT&T) and _>:_,,_....:,-_-_.ae.e_¢_,_,_._._L ,._ , n the state of , to the state of

' ' "' .... ' .' "-'_" and, by this notice, requests AT&T to initiate-_a-revieat,-4o,support thisA.Eeque_. Carrier
,v,,.> _ ,,b c..;, %c.c_, i-;:,J e,_c.eard.,._.5 _--& v.-x cj bc,

understandsthat pursuant to ICA MergerCommitment7.1, porting of the InterconnectionAgreemen_is subject to a

variety of conditions including (without limitation)technicalfeasibilityand state-specificpricing, terms andconditions.

Carrier understandsAT&T will reply in writingwhen its reviewof this porting._e_as been complete&

CARRIER NOTICECONTACT INFO*
NOTICECONTACTNAME
....................NOTICECONTACT:................TllLE:.............. -)/....... ;r--..........._f2_£_........ _{_7---_..o _ _-_-"8__4_\A_/i

ROOM OR SUITE
CITY, STATE,ZIP CODE \
E-MAILADDRESS i

...................................................... 7 ........

TELEPHONENUMBER ; 1

FACSIMILENUMBER .....
STATE OF INCORPORATION

TYPE OF ENTITY(corporation,limited liability
company,etc.)

Encloseproof of certificationfor state.requeste& "%
/

Enetosedocumentation fromTelcordia as confirmationof ACNA.- _____

Enclosedocumentation from NECAas confirmationof OCN(s)-: ,/

Enclose.vefificationof.typeof.entity and registrationwithSecretaryofState; ' i
.)

Formcompleted and submittedby: i'".i'

;¢ i _,

f

f-,t ........ - '
• f _ %,,y-,,J

Contact number: /"i-j, YiQ !% ".__J _#[ ._ ,_ "7 _ _.'.'2- %s-_. o,i/e='_'<'>I

* All requestedcarrier notice contact informationand documentationarerequired. Be awarethat the failure to provide
accurateandcompleteinformationmayresult in return of this form to you anda delayin processingyour request,



Nextel South Corp. and Nextel West Corp. (collectively "Nextel"),
and NPCR, Inc. d/h/a Nextel Partners ("Nextel Partners" )

Carrier Contact Notice Information Attachment

All ATE T notices to Nextel or Nextel Partners are to be sent to the same

person(s) at the same addresses as identified in the interconnection agreement between

BellSouth Telecommunications, Inc. and Sprint Communications Company L.P. a/k/a

Spriiit Communications Company Liniited Partnership and Sprint Spectrum L.P.
(collectively "Sprint" ) dated January 1, 2001 ("the Sprint ICA"). Nextel and Nextel

Partners understand Sprint is in the process of preparing a separate written notice to

likewise provide ATE.T the following updated information regarding the sending of any

notices pursuant to the Sprint ICA:

For Sprint, Nextel or Nextel Partners:

Manager, ICA Solutions
Sprint
P. O. Box 7954
Shawnee Mission, Kansas 66207-0954

or

Manager, ICA Solutions
Sprint
K SOP I-IA0310-3B268
6330 Sprint Parkway
Overland Park, KS 66251
(913) 762-4847 (overnight mail only)

Legal/Telecom Mgmt Privacy Group
P 0 Box 7966
Overland Park, KS 66207-0966

01

Legal/Telecom Mgin»t Privacy Group
Mailstop: KSOPKN0214-2A568
6450 Sprint Parkway
Overland Park, KS 66251
913-315-9348 (overiiight mail only)

Nextel South Corp. and Nextel West Corp. (collectively "Nextel"),

and NPCR, Inc. d/b/a Nextel Partners ("Nextel Partners")
Carrier Contact Notice Information Attachment

All AT&T notices to Nextel or Nextel Partners are to be sent to the same

person(s) at the same addresses as identified in the interconnection agreement between
BetlSouth Telecommunications, Inc. and Sprint Communications Company L.P. a/k/a

Sprint Communications Company Limited Partnership and Sprint Spectrum L.P.

(collectively "Sprint") dated January 1, 2001 ("the Sprint ICA"). Nextel and Nextel

Partners understand Sprint is in the process of preparing a separate written notice to

likewise provide AT&T the following updated information regarding the sending of any

notices pursuant to the Sprint ICA:

For Sprint, Nextel or Nextel Partners:

Manager, ICA Solutions

Sprint
P. O. Box 7954

Shawnee Mission, Kansas 66207-0954

or

Manager, ICA Solutions

Sprint
KSOPHA0310-3B268

6330 Sprint Parkway

Overland Park, KS 66251

(913) 762-4847 (overnight mail only)

With a copy to:

Legal/Telecom Mgmt Privacy Group
P O Box 7966

Overland Park, KS 66207-0966

or

Legal/Telecom Mgnnnt Privacy Group

Mailstop: KSOPKN0214-2A568

6450 Sprint Parkway
Overland Park, KS 66251

913-315-9348 (overnight mail only)



TO: Contract Management

311 S Akard

Four ATBT Plaza, 9'" floor

Dallas, TX 75202
Fax: 1-800-404-4548

I

, 2007
1

(A~(i: Afh-"

RE: ~est to Adopt Interconnection Agreement

Director —Contract Management:

Pursuant to ICA Merger Commitment 7.2 under "Reducing Transaction Costs Associated with Interconnection

Agreements,
"

ordered by the FCC effective December 29, 2006 in connection with the merger of ATBT Inc. and
S O. P~gi ~~'T ~'Crt O~gm '~(9 h P

BellSouth Corporation (nICA Merger Commitment 7.2n),

(nCarriern) 4esires-. -to. exercise~wits right to opt into the existing

Interconnection Agreement, (e"ICAa") hetween ~e =o' ' 'e ~'"';,A-rAr' (e"ATATa") and

in the state of I-;, '' g(, . -. " . --.d . Car4er-understands-that. its . .
.request to.opt. into. the ICA.is subject. to-applicable requirements-governing-tf)is-process-as-set-forth-in-Section-252(I}-.

and Rule 51.809=. -Moreover=, pursuant to ICA Merger Commitment 7,2, if the Agreement has not been amended to

reflect changes of law, Carrier acknowledges that it is obligated to negotiate in good faith the execution of an

Amendment regarding such change of law and agrees to complete said execution within 30 days after it has opted

into the ICA. AT8T will reply in writing to this formal request-. i-. t)'. (, ~ (

NAME, TITLE

STREET ADDRESS

ROOM OR SUITE

CITY, STATE, ZIP CODE

E-MAIL ADDRESS

TELEPHONE NUMBER r

FACSIMILE NUMBER

STATE OF INCORPORATION

TYPE OF ENTITY (corporation, limited liability .

compan, etc.

CARRIER NOTICE CONTACT INFO*

~' p ~ m - (+o) ~N C p's:~mr r'r.. ~ 8'ft fap, . ~ f

(~Q rJ T~f j~ fa~ v si&Y

Enclose documentation from NECA as confirmation of OCN(s):—

r
I

Enclose proof of certification for state requested-.

Enclose decomenfation from Telcordfa ascenfirmationof ACNA. ) I...~.e 3tr',I"
tp 'p

Enclose verification of type of entity and-registration with-Secretary+A-State-. -

Form completed and submitted by:

Contact number:

r(+~
I

r, , t~ w) Q~Q ~Q
rtlQ ~( ag Qg d T

*
All requested carrier contact information and documentation are required. Be aware that the failure to provide accurate

and complete information may result in return of this form to you and a delay in processing your request.

TO: Contract Management
311 S Akard
Four AT&T Plaza, 9thfloor
Dallas, TX 75202
Fax: 1-800-404-4548

i 0L'o( _"<'" " __, 2007

RE: _,-e_est-,to Adopt InterconnectionAgreement

Director - ContractManagement:

Pursuant to ICA Merger Commitment 7.2 under "Reducing Transaction Costs Associated with Interconnection

Agreements," ordered by the FCC effective December 29, 2006 in connection with the merger of AT&T Inc. and ' l
_,k_,.£._ _._ o_b, _ _p. _ _;,",_ _-_

BelISouth Corporation. ("ICA Merger Commitment 7.2"),
,. ',,-:.,LC:o_I: ' ' _, ,\ , !_,"."...... _. - t.J_,._..-:_", f) ("Carrier") _lesires--to. exercise_' its right to opt into the existing

c_w,__,.._..v\C._ ("AT&T") andInterconnection Agreement ("ICA") between • _

_ ,_,-.__-___>___!, u.._;,.,,.+<P. in the state of _v,4 _'-_.{>5_ # fi-_u, garrier--understands.4hatAts........

.requestto-opt.into.the IOA.issubject-t_app_icab_erequirements.g_verning_this-pr__ess_as-set4erthJn-Se¢ti_n-2_2(i___

and-Rule 51.809_-Moreove_;pursuant to ICA Merger Commitment7.2, if the Agreementhas not been amended to

reflect changes of law, Carrier acknowledgesthat it is obligated to negotiate in good faith the execution of an

Amendment regarding such change of law and agrees to complete said execution within 30 days after it has opted

into the ICA AT&] will reply in writingto this formal request.-,h_ -'_ 0¢'_

1 CARRIER NOTICECONTACTINFO*
NAME, TITLE "-" i
STREETADDRESS ,-'2_--........ _ _ L_o-4;.P,_ %-£_ _[_ c.!_',;--_f:

- SU#-ff................... ...............................................................................................

............................................. .........................................................................................................E-MAILADDRESS
TELEPHONENUMBER /
FACSIMILENUMBER ............

STATE OF INCORPORATION '_ _-_\ _j,f_.,/,

_© '_ ;_'cE oCg_'-'OY°_

.---_.. _kd'[ e---:k c,J',._ _-

P
/

"k

Enclose verification of type of entity and registrationwith-Secretaryd-Stat_-

TYPE OF ENTITY(corporation,limited liability
company, etc.)

Enclose proofof certification for state.requested.-

Enclose documentation from Telcordiaas confirmationefACNA.

Enclosedocumentation from NECAas confirmation,of.CON(s),-

Form completedand submittedby:

Contactnumber:

* All requestedcarrier contact information anddocumentationarerequired. Beawarethat the failureto provideaccurate
andcomplete information mayresult in returnof this formto you anda delayin processingyour request.



Nextel South Corp. and Nextel West Corp. (collectively "NexteV'),

and NPCR, Inc. d/k)/a Nextel Partners ("Nextel Partners")
Carrier Contact Notice Information Attachment

All ATE.T notices to Nextel or Nextel Partners are to be sent to the same

person(s) at the same addresses as identified in the interconnection agreement between

BellSouth Telecommunications, Inc. and Sprint Communications Company L.P. a/k/a

Sprint Communications Company Lirrlited Partnership and Sprint Spectrum L.P.
(collectively "Sprint" ) dated January I, 2001 ("the Sprint ICA"). Nextel and Nextel

Partners understand Sprint is in the process of preparing a separate written notice to

likewise provide ATILT the following updated information regarding the sending of any

notices pursuant to the Sprint ICA:

For Sprint, Nextel or Nextel Partners:

Manager, ICA Solutions
Sprint
P. O. Box 7954
Shawnee Mission, Kansas 66207-0954

or

Manager, ICA Solutions
Sl')1 1nt

KSOPHA0310-3B268
6330 Sprint Parkway
Overland Park, KS 66251
(913) 762-4847 (overnight mail only)

~With a co to:

Legal/Telecon1 Mgmt Privacy Group
P 0 Box 7966
Overland Park, KS 66207-0966

01

Legal/Telecom Mgm»t Privacy Group
Mailstop: KSOPKN0214-2A568
6450 Sprint Parkway
Overland Park, KS 66251
913-315-9348(overnight mail only)

Nextel South Corp. and Nextel West Corp. (collectively "Nextel"),

and NPCR, Inc. d/b/a Nextel Partners ("Nextel Partners")
Carrier Contact Notice Information Attachment

All AT&T notices to Nextel or Nextel Partners are to be sent to the same

person(s) at the same addresses as identified in the interconnection agreement between
BellSouth Telecommunications, Inc. and Sprint Communications Company L.P. aN/a

Sprint Communications Company Limited Partnership and Sprint Spectrum L.P.

(collectively "Splint") dated January 1,2001 ("the Sprint ICA"). Nextel and Nextel

Partners understand Sprint is in the process of prepaling a separate written notice to

likewise provide AT&T the following updated information regarding tile sending of any

notices pursuant to the Sprint ICA:

For Sprint, Nextel oi" Nextel Partners:

Manager, ICA Solutions

Sprint
P. O. Box 7954

Shawnee Mission, Kansas 66207-0954

or

Manager, ICA Solutions

Sprint
KSOPHA0310-3B268

6330 Sprint Parkway

Overland Park, KS 66251

(913) 762-4847 (overnight mail only)

With a copy to:

Legal/Telecom Mgmt Privacy Group
P O Box 7966

Overland Park, KS 66207-0966

or

Legal/Telecom Mgmnt Privacy Group

Mailstop: KSOPKN0214-2A568

6450 Sprint Parkway

Overland Park, KS 66251

913-315-9348 (overnight mail only)



Eddie A. Reed, Jr,
Director-Contract Management

AT&T Vtttotesale Customer Care

AT&T tnc.

Stt S Akard, Room94001
Dallas, TX 75202
Fax 214 464-2006

ctt8r't

May 30, 2007

Mark G. Felton

Interconnection Solutions

Sprint Nexiel Access Solutions

Mailstop l(SOP HA0310-3B372

6330 Sprint Parkway

Overland Park, KS 66251

Re Nextel Snuth Corp. , Nextel West Corp. and NPCR, Inc. d/b/a Nextel Partners' Section 252(i) adoption request

Dear Mr. Felton:

Your letters dated May 18, 2007, nn behalf of Nextel South Corp. , Nextel West Corp, and NPCR, inc. d/b/a Nextel Partners

(collectively "Nextel") were received via FedEx on May 21, 2007. The afnrementioned letters state that, pursuant to Merger

Commitments 1 and 2 under "Reducing Transaction Costs Associated with interconnection Agreements,
"

effective

December 29, 2006, and associated with the merger of AT&T inc. and BellSouth Corp. ("Commitment 7.1 and Commitmenl

7.2")," as well as pursuant to 47 U.S.C. Section 252(i), Nextel is exercising its right to adopt the Interconnection Agreement

("ICA") between BellSouih Telecommunications, Inc. ' and Sprint Communications Company L.P., Sprint Spectrum L.P. in

Alabama, Florida, Georgia, Kentucky, Lnuisiana, Mississippi, North Carolina, South Carnlina and Tennessee. The letters

are alsn to be considered Nextel South Corp. , Nextel West Corp. and NPCR, Inc. d/b/a Nextel Partners* conditinnal notice

to terminate their existing ICAs with BellSouth Telecommunications, inc, upon approval of the adapted ICAs.

First, it is unclear how Nextel's request implicates Commitment 7.1. As the requested ICA has been tiled and approved in

each of the states where requested, Nextel's adaption request appears to be based solely on Section 252(i).

As you know, the purpose of the merger commitments related to "Reducing Transaction Costs Associated with

Interconnection Agreements" is to allow carriers to reduce transaction costs associated with the allegedly "continuous" cycle

of ICA renegotiations and arbitrations. 2 Pursuant to Commitment 7.2, rather than negotiating and possibly arbitrating a

successor ICA, a carrier can avoid such casts by adopting another carrier's ICA without the need to amend the ICA prior to

adoption to bring it into compliance with changes in law. Commitment 7,2 does not expand a carrier's rights generally

pursuant to Section 252(i) of the Telecommunications Act of 1996, but merely adds the provision that during the period in

which the merger commitments are in effect, the adoption cannnt be delayed while negotiating a change of law

amendment.

The Sprint ICA was entered inta on January 1, 2001, and was amended twice to extend the term to December 31, 2004.
Since the expiration date, the parties have been operating under the Sprint ICA while the parties have been negotiating a

successor ICA. As that ICA is expired and is currently in arbitration at the relevant state commissions, it is not available for

adoption, as it was nnt adopted within a reasonable period of time as required by 47 C.F.R. II 51. 809{c).

Randy Ham wiil continue to be the AT&T Lead Negotiator assigned to Nextel for the 9-state region. He may be contacted

at {205)321-7795, Please direct any questions or concerns you may have to Randy.

If you would like to have further discussions regarding this matter, AT&T would be happy to participate in order to bring

these issues to a quick and amicable resolution.

Sinyereiy,

' IA.~'fir&'9 Ix- &-"~+ (".
Eddie A. Feed, Jr.

' BetfSouth Telecommurticatiorts, Inc is now doing business in Alabama, Florida, Georgia, Kentucky, Louisiana, Mississippi, North Carolina,

South Carolina and Tennessee as AT&T Alabama, AT&T Florida, AT8T Georgia, AT&T Kentucky, AT8T Louisiana, AT&T Mississippi, AT8T
North Carolina, AT8 T South Carolina and/or AT&T Tennessee, and will be referred to herein as "AT&7'.
' See, e g, Commeols ot Cab/e Companies, WC Docket No. 06-74 at pp. 9-10 (Oct, 24, 2006).

........at&t.

Eddie A. Reed, Jr.

Director-Conlract Management
AT&T V,qloIesaleCustomer Cam

EXHIBIT C

AT&T lnc.
311 S Akard, Room 940 01

Dallas,TX 75202
Fax 214 464-2006

May 30, 2007

Mark G Felton
InterconneclionSolutions

SprintNexlel Access Solutions
Mailstop KSOPHA0310-3B372
6330 Sprint Parkway
Overland Park, KS 66251

Re: Nextel SouthCorp., Nextel West Corp. and NPCR, Inc.d/b/a NextelPartners' Section252(i) adoption request

Dear Mr. Felton:

Your letters dated May 18, 2007, on behalf of Nextel SouthCorp., NextelWest CorF and NPCR, Inc.d/b/a Nextel Partners

(collectively"Nextel")were received via FedExon May 21, 2007. The aforementionedletters state lhat, pursuant to Merger
Commitments 1 and 2 under "Reducing Transaction Costs Associated with Interconnection Agreements," effective
December29, 2006,and associatedwith the mergerof AT&T Inc.and Be,South Corp. ("Commitment7.1 and Commitmenl

7.2")," as well as pursuant to 47 USC. Section2520), Nextel is exercisingits right to adopt the InterconnectionAgreement
("ICA") between BellSouthTelecommunications,IncJ and Sprint CommunicationsCompany LP., Sprint Spectrum L.P. in
Alabama, Florida, Georgia, Kenhmky, Louisiana, Mississippi, North Carolina,South Carolina and Tennessee. The letters
are also to be considered Nextel South Corp., Nextel West Corp. and NPCR, Inc. d/b/a Nextel Partners' conditional notice
Io terminatetheir existingICAs with BellSouthTelecommunications,Inc.upon approvalof theadopted ICAs.

First, il is unclear how Nexters request implicates Commitment7.1. As the requested ICA has been filed and approved in
each of the states where requested, Nextel'sadoption request appears to be based solelyon Section 252(i).

As you know, lhe purpose of the merger commitments related to "Reducing Transaction Costs Associated with
Interconnection Agreements"is to allow carriers to reduce transactioncosts associatedwith the allegedly"continuous"cycle

of ICA renegotiationsand arbitrations? Pursuant to Commitment 72, rather than negotiatingand possibly arbitrating a
successor ICA, a carrier can avoid suchcosts by adopting anothercarrier's ICA without the need to amend the ICA prior to
adoption to bring it into compliance with changes in law_ Commitment72 does not expand a carrier's rights generally
pursuant to Section 252(i) of the TelecommunicationsAct of 1996,but merely adds the provision that during the period in
which the merger cornmilrnents are in effect, lhe adoption cannot be delayed while negotiating a change of law
amendment.

The Sprint ICA was entered into on January 1, 2001, and was amendedtwice to extend the term to December 31, 2004.
Since the expiration date, the padies have been operatingunder the Sprint ICA while the padies have been negotiating a
successor ICA. As that ICA is expired and is currently in arbitrationat the relevant state commissions,it is not available tot
adoption, as it was not adoptedwithin a reasonable periodel time as requiredby 47C.FR. § 51. 809(c).

Randy Ham will continueto be the AT&] Lead Negotiatorassignedto Nextel for the 9-state region. He may be contacted
at (205) 321-779& Pleasedirect anyquestionsor concerns youmay have to Randy.

If you would like to have further discussions regarding this matter, AT&T would be happy to participate in order to bring
these issues to a quick and amicable resolution_

Sin_cerely,

/I

Edge AI Fi_d_ Jr. "-J'

) 8ellSouth Telecommunications, Inc. is now doing business in Alabama, Florida, Georgia, Kentucky, Louisiana, Mississippi, Norlh Carolina,

South Carolina and Tennessee as AT&T Alabama, AT&T Florida, AT&T Georgia, AT&T Kentucky, AT&T Louisiana, AT&T Mississippi, AT&T

North Carolina, AT&T South Carolina and/or AT&T Tennessee, and will be referred to herein as "AT&T".

2See, e g, Commenls el Cable Companies, WC Docket No. 06-74 at PF 9-10 (Oct. 24, 2006).
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